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Board's Report
Dear Members,

Your Directors have pleasure in presenting the 32*’Annual Report of
Poddar Pigments Limited (“the Company”) together with the audited
financial statements for the financial year ended 31" March, 2023.

FINANCIALPERFORMANCE

The financial performance of your Company for the financial year
ended 31" March, 2023 is summarized below:

(Rs. in Lakhs)

Particulars 2022-2023| 2021-2022
Revenue Receipts (Gross) 38,680 33,590
Other Income 558 458
Total Revenue Receipts including other 39,238 34,048
Income

Less: GST 4,612 4,036
Revenue Receipts including other Income 34,626 30,012
(Net)

Total Expenses excluding Depreciation 30,290 26,900
and Finance Cost

Profit before Finance Cost, Depreciation & 4,336 3,112
Tax

Less: Finance Cost 27 38
Less: Depreciation 620 213
Profit before tax 3,689 2,861
Less: Current Tax 818 617
- Deferred Tax 127 119
- Adjustment 10 -
Profit after tax 2,734 2,125

KEY FINANCIALHIGHLIGHTS

The key highlights of the financial performance of the Company during
the financial year 2022-23 are as follows:

* Revenue from operations (Gross) has increased to Rs. 38,680
Lakhs from Rs. 33,590 Lakhs of previous year, increased by
15.15%.

e Profit before Tax has increased to Rs. 3,689 Lakhs from Rs. 2,861
Lakhs of previous year, increased by 28.94%.

e Profit after Tax has increased to Rs. 2,734 Lakhs from Rs. 2,125
Lakhs of previous year, increased by 28.66%.

OPERATIONAL REVIEW AND THE STATE OF THE
COMPANY'SAFFAIRS

During the year under review, your Company performed well in all
areas of its operations with impressive top line growth and consistent
earnings, reflecting the effective corporate strategy of creating multiple
drivers of growth. Your Company has maintained its leadership, due to
continuous thrust on Research, Development and Technology up-
gradation innovative products and is expected to further improve its
performance in forthcoming years. The growth in sales volume, despite
a subdued economical scenario, was made possible due to focus on
value added and quality products.

FUTURE OUTLOOK

India is witnessing large changes in the Master batches space and it's
time now to change and adapt, to expand our horizons and cater to the

brand-conscious customers with a global outlook. The Company is
reviewing the various business segments with a view to consolidate,
focus and grow in core businesses and improve its margins on a
sustainable basis. There is a need for consolidation of the domestic
businesses and to drive economies of scale to continuously remain
competitive in the challenging environment being faced by the
industry. The Company is also focusing on right sizing of capacities
with a view to optimize the return on capital employed. As a part of the
strategy to enlarge our presence in the diverse domestic & global
market, your Company has already increased its production capacities
through installation of latest equipments. This will enable us to utilize
unutilized and underutilized production capacity. With a firm and
consistent focus on quality products, the Company anticipates better
operational performance in the current year.

CHANGE IN NATURE OF BUSINESS

During the period under review, there has been no change in the nature
of the Company's business. Your Company continues to be a leading
Masterbatches manufacturer and a world-class partner delivering
innovative products.

EXPORT

During the year under review, the exports of the Company was Rs.
8,683 Lakhs (including export benefits) as compared to Rs. 7,336
Lakhs of previous financial year. Your Company is expected to achieve
higher export sale in the years to come.

MARKETING

Through consistent efforts in maintaining and improving the
international quality standards, your Company has observed that there
is good demand for its products. This has helped in facing price
competition in both domestic and international markets and also
achieved increased volume. With sustained efforts, we expect further
improvements in our performance in the current year. Your Company
will continue to seek new markets while consolidating its hold over the
existing customers.

RESEARCHAND DEVELOPMENT

The Company has Robust Research & Development which facilitates
development of value added products as per demand in various
segments with Constant Innovation. Due to R&D facility, we are
consistently able to produce superior quality products at competitive
price. Your Company makes continuous efforts to adopt and implement
new technologies and to improve the product-mix/processes, to create
higher value items at lower costs, to widen its range of new generation
masterbatches and to facilitate the production of customised products.

QUALITY INITIATIVES

Your Company is continuously focusing on improvement of quality
products as per the domestic and global demand of customers through
its Research & Developments mechanism to continue as market leader
of the products. To achieve this, your Company has taken various
quality initiatives to meet or exceed the expectations of'its customers in
the domestic as well as global market. It has invested in various pilot
plants and state-of-the-art testing equipment in order to carry out all
relevant tests for masterbatches, which support the smooth running of
it's customers' production process as well.

CHANGE INSHARE CAPITAL

As on 31" March, 2023, the authorized share capital of the Company is
Rs. 1,250 Lakhs divided into 1,25,00,000 equity shares of Rs. 10/- each
and the total paid-up equity share capital of your Company was
Rs. 1,061 Lakhs divided into 1,06,10,000 equity shares of Rs. 10/- each
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fully paid-up. During the year under review, there was no change in the
share capital of the Company.

TRANSFERTO GENERALRESERVE

During the period under review, the Company has transferred an
amount of Rs. 2,122 Lakhs to the General Reserves of the Company for
the financial year ended 31" March, 2023.

DIVIDEND

During the year under review, the Board of Directors at their meeting
held on 14" March, 2023 declared an interim dividend of Rs. 3.50 per
Equity Share (face value of Rs. 10/- per Equity Share) for the financial
year 2022-23, to the eligible equity shareholders of the Company. Total
cash outflow for the interim dividend payout was Rs. 371.35 Lakhs. The
interim dividend of Rs. 3.50 per Equity Share, declared by the Board of
Directors is the final dividend for the financial year 2022-23.

SUBISIDARY, ASSOCIATEAND JOINT VENTURES

As on 31" March, 2023, the Company does not have any subsidiary,
joint venture or associate Company as defined under the Companies
Act,2013.

STAR EXPORT HOUSE STATUSAND CREDIT RATING

Your Company has maintained its Two Star Export House Status under
the Foreign Trade Policy 2015-2020. The Company's Credit Rating for
Long Term Bank Loan Facilities is A/Stable and for short term bank
loan facilities is A1, as reaffirmed by CRISIL (Credit Rating Agency),
which signifies a strong degree of safety with regard to timely
payments.

DIRECTORSAND KEY MANAGERIALPERSONNEL

Director Retiring by Rotation - In accordance with the provisions of
Section 152(6) of the Companies Act, 2013 and the Articles of
Association of the Company, Shri Gaurav Goenka (DIN:00375811),
Joint Managing Director is retiring by rotation at the ensuing Annual
General Meeting (AGM), and being eligible, offers himself for re-
appointment. The Board recommends for his re-appointment. A
detailed profile of Shri Gaurav Goneka (DIN:00375811) with
additional information required under Regulation 36(3) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015
and Secretarial Standards on General Meetings is provided in the
Notice of ensuing Annual General Meeting.

Independent Directors - In terms of Section 149 of the Companies
Act, 2013, Smt. Lalitha Kumaramangalam (DIN:08259526), Shri Manoj
Kumar Sonthalia (DIN:00021297), Shri Nagarajan Gopalaswamy
(DIN:00017659) and Shri M. Mahadevan (DIN:00786991) are the
Independent Directors of the Company during the financial year 2022-
23. Shri M.K. Sonthalia (DIN:00021297), Shri N. Gopalaswamy
(DIN:00017659) and Smt. Lalitha Kumaramangalam (DIN:08259526)
will be completing their terms on 31" March, 2024. Therefore, in terms
of'the provisions of Section 149 and Schedule IV of the Companies Act,
2013 read with applicable Rules made thereunder, Regulation 17 &
17(1A) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Board of Directors have recommended for the
appointment of Shri Gajendra Kumar Bhandari (DIN:00649176) and
Shri R. Mohan (DIN:01492721) as Independent Directors of the
Company, not liable to retire by rotation, with effect from 1" October,
2023 for a period of five consecutive years, to members for their
approval in the ensuing Annual General Meeting.

Profile and other information of the aforesaid Directors, as required
under Regulation 36 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard - 2, forms
part of the Notice convening the 32" Annual General Meeting.

In accordance with Section 149(7) of the Companies Act, 2013 and
Regulation 25(8) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, each Independent Director
(including the proposed Independent Directors) have given a
declaration to the Company confirming that they meet the criteria of
Independence as specified under Section 149(6) of the Companies Act,
2013 and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. They have also confirmed the compliance of Rule 6
of the Companies (Appointment and Qualification of Directors) Rules,
2014 regarding inclusion of their names in the data bank of Indian
Institute of Corporate Affairs (IICA).

In the opinion of the Board, the Independent Directors proposed for
appointment in the ensuing Annual General Meeting, possesses the
requisite qualification, expertise and experience and are persons of high
integrity and repute. They fulfill the conditions specified in the
Companies Act, 2013 and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and are Independent of
the management.

Key Managerial Personnel - Pursuant to the provisions of Section 203
of the Companies Act, 2013 read with the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, the
following persons are the Key Managerial Personnel (KMP) of the
Company:

1. Shri Shiv Shankar Poddar - Managing Director (DIN:00058025)
2. Shri Gaurav Goenka - Joint Managing Director (DIN:00375811)
3. ShriB.K. Bohra- Chief Financial Officer

During the year under review, Shri Navin Jain, AVP (Legal) &
Company Secretary of the Company has resigned with effect from 16"
January, 2023. Shri Anil Kumar Sharma was appointed as Company
Secretary of the Company with effect from 29" May, 2023.

FAMILIARIZATION PROGRAMME FOR DIRECTORS

As a practice, all new Directors including Independent Directors
inducted to the Board go through a structured orientation programme.
Presentations are made by the Company to the Independent Directors
covering the Role, Duties and Responsibilities of Independent
Directors, the Company's strategy, business model, operations,
markets, organizational structure, products, etc. Independent Directors
get an opportunity to interact with the Company's management during
Board/Committee meetings, wherein Key managerial Personnel
(“KMP”) & Senior Management Personnel (“SMP”’) update about the
business strategy, business models, performance of the Company, etc.
New Independent Directors are provided with copy of latest Annual
Report, the Company's Code of Conduct, the Company's Code of
Conduct for Prevention of Insider Trading to let them have an insight of
the Company's present status and their regulatory requirements. The
details of familiarization programmes imparted to the Independent
Directors are available on the website of the Company at
https://poddarpigmentsltd.com/details-familiarization-programmes-
imparted-independent-directors.html

NOMINATION AND REMUNERATION POLICY

Your Company has formulated the Nomination and Remuneration
policy for its Directors, Key Managerial Personnel and Senior
Management Personnel of the Company. This Policy sets out the
guiding principles for the Nomination and Remuneration Committee of
the Company to recommend the Board, for the appointment and
remuneration of the Directors, Key Managerial Personnel and Senior
Management Personnel of the Company. The Nomination and
Remuneration Committee shall identify persons who are qualified to
become Director and persons who may be appointed in Key Managerial
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Personnel (KMP) and Senior Management positions in accordance
with the criteria laid down in this policy and recommend to the Board for
their appointment, re-appointment and removal including remuneration
based upon the need of the Company. The Nomination and Remuneration
policy of the Company is available on website of the Company at
https://poddarpigmentsltd.com/pdf/7E.%20Nomination%20and%20
Remuneration%20Policy.pdf

MEETINGS OF THE BOARD

The Board of Directors of the Company met six times during the year
under review. The meeting were held on 4" May, 2022, 26" May, 2022,
31" July, 2022, 27" October, 2022, 16" January, 2023 and 14" March,
2023. The intervening gap between the meetings was within the period
prescribed under the Companies Act, 2013 and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

COMMITTEES OF THE BOARD

The Board of Directors of the Company has constituted various
Committees viz. Audit Committee, Nomination and Remuneration
Committee, Stakeholders' Relationship Committee, Corporate Social
Responsibility Committee and Performance Evaluation Committee.
The details of the composition of these Committees, number of
meetings held, attendance of Committee members thereof during the
year under review, etc. are provided in the Corporate Governance
Report and forms an integral part of this Annual Report.

AUDIT COMMITTEE

The Audit Committee comprises of four members with majority of
Independent Directors. The constitution of the Audit Committee is Smt.
Lalitha Kumaramangalam (DIN:08259526), Chairperson of the
Committee and Shri Gaurav Goenka (DIN:00375811), Shri Manoj
Kumar Sonthalia (DIN:00021297) and Shri M. Mahadevan
(DIN:00786991), are members of the Audit Committee. During the
year under review, all the recommendations made by the Audit
Committee were accepted by the Board.

CORPORATE SOCIALRESPONSIBILITY

In compliance with the provisions of Section 135 of the Companies Act,
2013 read with the Companies (Corporate Social Responsibility
Policy) Rules, 2014, the Corporate Social Responsibility Committee
(CSR Committee) has formulated and recommended to the Board, a
Corporate Social Responsibility Policy (CSR Policy) indicating the
activities to be undertaken by the Company, which has been approved
by the Board. The Company undertakes its CSR initiatives as
per the activities covered in the CSR Policy of the Company
and can be accessed from website of the Company at
https://poddarpigmentsltd.com/pdf/7D.%20CSR%20Policy.pdf

Further, the CSR Committee comprises of members namely, Shri Shiv
Shankar Poddar (DIN:00058025), Chairperson, Shri Gaurav Goenka
(DIN:00375811) and Smt. Lalitha Kumaramangalam
(DIN:08259526). During the year under review, your Company was
required to make CSR expenditure of Rs. 66.92 Lakhs which was two
percent of the average net profits of your Company made during the
three immediately preceding financial years and the Company has spent
Rs. 67.00 Lakhs on CSR activities/programs. Further, the Board has
taken on record the certificate issued by the Chief Financial Officer
confirming that the CSR spends of the Company for financial year
2022-23 have been utilized for the purpose and in the manner as
approved by the Board of Directors of the Company.

The Annual Report on CSR activities of financial year 2022-23 with
requisite details in the specified format as required under Companies
(Corporate Social Responsibility Policy) Rules, 2014, as amended, is
annexed herewith as Annexure - A to this Report.

CORPORATE GOVERNANCE REPORT

Your Company is committed to maintain the highest standards of
Corporate Governance and adhere to the Corporate Governance
requirements as set out by the Securities and Exchange Board of India.
The report on Corporate Governance as stipulated under the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015,
(as amended) including the certificate from Statutory Auditors of the
Company confirming compliance with the conditions of Corporate
Governance, forms part of this Annual Report.

MANAGEMENT DISCUSSIONAND ANALYSIS REPORT

Management Discussion & Analysis Report for the year under review,
as stipulated under Regulation 34(2)(e) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, forms
part of this Annual Report.

CONTRACT AND ARRANGEMENTS WITH RELATED
PARTIES

In line with the requirements of the Companies Act, 2013 (“the Act™)
and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time, the Company has
formulated Related Party Transactions Policy (“RPT Policy”) for
identifying, reviewing, approving and monitoring of Related Party
Transactions of the Company and the same is available on the
Company's website at https://poddarpigmentsltd.com/pdf/Related%
20Party%?20Transactions%20Policy.pdf

During the year under review, all related party transactions entered into
by the Company, were approved by the Audit Committee and were at
arm's length and in the ordinary course of business. Prior omnibus
approval has been obtained for related party transactions which are of
repetitive nature and entered in the ordinary course of business and on
arm's length basis. The Company did not have any contracts or
arrangements with related parties in terms of Section 188(1) of the
Companies Act, 2013. There were no material related party
transactions, contracts and arrangements entered into by the Company
during the year under review.

The details of related party transactions pursuant to clause (h) of
Section 134(3) of the Companies Act, 2013 and Rule 8(2) of the
Companies (Accounts) Rules, 2014 are given in Form AOC-2 and is
annexed herewith as Annexure - B to this Report.

DEPOSITS

During the year under review, your Company has not accepted any
deposits falling within the ambit of Section 73 of the Companies Act,
2013 and the Companies (Acceptance of Deposits) Rules, 2014. The
Company has not accepted any deposits in the earlier years and as such
question of unpaid or unclaimed deposit and defaults in repayment does
not arise.

PARTICULARS OFEMPLOYEES

The statement of disclosure pertaining to remuneration and other
details as required under Section 197(12) of the Companies Act, 2013
read with Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 is annexed herewith as Annexure - C
to this Report.

In terms of the provisions of Section 197(12) of the Companies Act,
2013 read with Rules 5(2) and 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, a statement
showing the names of employees and other particulars of the top ten
employees and employees drawing remuneration in excess of the limits
as provided in the said rules are set out in the Board's Report as an
addendum thereto. However, in terms of provisions of the first proviso
to Section 136(1) of the Companies Act, 2013, the Annual Report is
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being sent to the members of the Company excluding the aforesaid
information. The said information is available for inspection at the
Registered Office of the Company during working hours and any
member interested in obtaining such information may write to the
Company Secretary and the same will be furnished on request.

HUMAN RESOURCES

The Company appreciates the contribution of its human capital and
recognizes them as a key asset for the business performance. Their
caliber and commitment is our inherent strength. The Company has a
focused approach towards employee experience by promoting high
performance culture through robust PMS process, key deliverables on
learning & development and system driven HR processes & practices.

The Company is evolving and has started adopting global best practices
in HR domain. HR is becoming more of a strategic partner by ensuring
that the Company hires the right talent, identifying future core
capabilities and making a more focused approach towards the growth of
the Company. The Company is focusing on HR deliverables by
continuously improving and automating the system, effectively
reskilling and upskilling of the employees through continuous
improvement programs, driving leadership, culture and experience.

SUCCESSION POLICY

Your Company has put in place a policy on succession to make a plan
for orderly succession for appointment to the Board, Senior
Management and to the Middle Level Management. The Nomination
and Remuneration Committee works with the Board of Directors on the
leadership succession plan to ensure orderly succession in
appointments to the Board, Senior Management positions and Middle
level Management. The Company strives to maintain an appropriate
balance of skills and experience within the organization and the Board
in an endeavour to introduce new perspectives while maintaining
experience and continuity.

BOARD DIVERSITY

The Company recognises and grips the importance of a diverse Board
for its success. The Company believes that a truly diverse Board will
leverage differences in thought, perspective, knowledge, skill, regional
and industry experience, cultural and geographical background, age,
ethnicity, race and gender, which will help the Company to retain its
competitive advantage.

PERFORMANCE EVALUATION OF THE BOARD, ITS
COMMITTEES AND INDIVIDUALDIRECTORS

Pursuant to the provisions of the Companies Act, 2013, SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and
Nomination and Remuneration Policy of the Company, Nomination
and Remuneration Committee of the Board of Directors of the
Company specified the manner for effective evaluation of performance
of'the Board, its Committees and Individual Directors.

Based on the same, the Nomination and Remuneration Committee and
the Board has evaluated the performance of the Committees of the
Board which are required to be constituted as per the provisions of the
Companies Act, 2013, the Board as a whole and individual Directors
including Independent Directors. The performance of the Board as a
whole was evaluated on the basis of criteria such as the Board size,
structure, expertise of the Board, development of suitable strategies and
business plans, obligations, governance, efforts to learn about the
Company and its business, etc. The performance of the Committees of
the Board was evaluated on the basis of criteria such as the composition
of committees, appropriate number of meetings, confidentiality of its
discussions/decisions, suggestions & recommendations to the Board, etc.

Performance of individual Directors was evaluated on the basis of

criteria such as the Appropriateness of qualification, knowledge, skills
and experience, participation in Board functioning, extent of diversity
in knowledge and industry expertise, attendance and participations in
the meetings and working thereof, initiative to maintaining high level
ofintegrity and ethics, etc.

In a separate meeting of Independent Directors, performance of Non-
Independent Directors and the Board as a whole was evaluated. The
quality, quantity and timeliness of flow of information between the
Company Management and the Board which is necessary for the Board
to effectively and reasonably perform their duties was also evaluated in
the said meeting.

AUDITORSAND AUDITORS' REPORT
Statutory Auditors

Pursuant to the provisions of Section 139 of the Companies Act, 2013
read with the Companies (Audit and Auditors) Rules, 2014, M/s. K.N.
Gutgutia & Co., Chartered Accountants (Firm Registration No.
304153E), were appointed as Statutory Auditors of the Company for a
term of 5 years, to hold office from the conclusion of 31" Annual
General Meeting held on 29" September, 2022 until the conclusion of
36"™ Annual General Meeting of the Company to be held in the year
2027. The Auditors have issued an unmodified opinion on the Financial
Statements of the Company, for the financial year ended 31" March,
2023 and it does not contain any qualification, reservation or adverse
remark which requires any clarification/explanation. The said Auditors'
Report for the financial year ended 31" March, 2023 on the Financial

Statements of the Company, forms part of this Annual Report.
Cost Auditors

Pursuant to the provisions of Section 148 of the Companies Act, 2013
and the Companies (Cost Records and Audit) Rules, 2014, the
Company is required to maintain its cost records and get the same
audited by a Cost Accountant in practice. Accordingly, the cost records
are made and maintained by the Company as required under Section
148(1) of the Companies Act, 2013.

During the period under review, the cost audit report for the financial
year 2021-22 was filed with the Registrar of Companies (Central
Government) and there is no qualification(s) or adverse remark(s) in the
cost audit report which require any clarification/explanation. Further,
M/s. K.G. Goyal & Associates, Cost Accountants, Jaipur, were
appointed as Cost Auditors of the Company to submit the cost audit
report for the financial year 2022-23 and the same will be filed with the
Registrar of Companies (Central Government) in due course.

The Board has, based on the recommendation of the Audit Committee,
approved the appointment of M/s. K.G. Goyal & Associates, Cost
Accountants, Jaipur as Cost Auditors of the Company for conducting
the audit of cost records maintained by the Company for the financial
year 2023-24.

Pursuant to Section 148 of the Companies Act, 2013 read with Rule 14
of the Companies (Audit and Auditors) Rules, 2014, ratification of the
remuneration payable to Cost Auditors (as recommended by the Audit
Committee and approved by the Board) is being sought from the
members of the Company at the ensuing Annual General Meeting. The
details of the same is provided in the Notice convening the ensuing
Annual General Meeting.

Secretarial Auditors
The Board of Directors had appointed Shri Babu Lal Patni, Company
Secretary in Practice as Secretarial Auditor of the Company to conduct

Secretarial Audit for the financial year 2022-23. He has submitted his
report in the prescribed format and the same is annexed herewith as
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Annexure - D to this Report. The Secretarial Audit Report does not
contain any qualification, reservation or adverse remark.

ENVIRONMENT, HEALTHAND SAFETY (EHS)

The Company continues to accord high priority to health and safety of
employees and workmen at both the manufacturing locations. Annual
medical check-up of all employees at all sites is being carried out. The
Company also conducted safety training programmes and mock-drills
for increasing disaster preparedness awareness among all employees at
the plants. There was no casualty at any site during the year. Our strong
commitment to sustainability and a keen focus on compliance with
EHS standards is demonstrated in the stringent quality, environment
and employee safety norms that your Company follows.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION,
FOREIGN EXCHANGE EARNINGSAND OUT GO

The information on conservation of energy, technology absorption and
foreign exchange earnings and outgo stipulated under Section
134(3)(m) of the Companies Act, 2013 read with Rule 8 of the Companies
(Accounts) Rules, 2014 is attached herewith as Annexure - E which
forms part of this Report.

RISK MANAGEMENT

The Company has put in place a Risk Management framework and
Policy based on the domestic and globally recognized standards. The
objective of the policy is to ensure Organizational growth, sustenance
and growth of strong relationships with customers and suppliers,
expanding the presence in existing markets and penetrating new
geographic markets, high quality production, enhance capabilities
through technology alliances and acquisitions, etc. Further details on
the Company's Risk Management framework is provided in the
Management Discussion and Analysis Report, forms an integral part of
this Annual Report.

VIGILMECHANISM/WHISTLE BLOWER POLICY

The Company has a Vigil Mechanism/Whistle Blower Policy in terms
of the provisions of Section 177(9) of the Companies Act, 2013 and the
SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, for employees and Directors to approach the Audit Committee of
the Company and disclose unethical and improper practices or any
other alleged wrongful conduct in the Company. The Audit Committee
of the Board is entrusted to supervise the implementation of this policy
including receipt of disclosures and investigation of matters. During the
year under review, no personnel was denied access to the Audit
Committee. The Vigil Mechanism/Whistle Blower Policy of Company
is available on website of the Company at https://poddarpigmentsltd.
com/pdf/7G.%20Whistle%20Blower%20Policy.pdf

PREVENTION OF INSIDER TRADING

Pursuant to the provisions of Regulation 9 of the Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015, as amended, the Company has adopted a Codes of Fair
Disclosures and Conduct for Insider Trading and the same is available
on website of the Company at https://poddarpigmentsltd.com/
pdf/PIT%20Policy final.pdf

DIRECTORS & OFFICERS (D&O) LIABILITY INSURANCE

The Company has in place the Directors and Officers Liability
Insurance (D&O) for all its Directors (including Independent
Directors) and Officers of the Company against the risk of third-party
claims arising out of their actions/decisions in the normal course of
discharge of their duties, which may result in financial loss to any third

party.

ADEQUACY OF INTERNAL FINANCIAL CONTROL SYSTEM
WITH REFERENCE TO THE FINANCIAL STATEMENTS

Internal financial control systems of the Company are commensurate
with its size and the nature of its operations. These systems have been
designed to provide reasonable assurance with regard to recording and
providing reliable financial and operational information, complying
with the applicable accounting standards and relevant statutes,
safeguarding assets from unauthorised use, executing transactions with
proper authorisation and ensuring compliance of corporate policies.
The Company has a well-defined delegation of authority with specified
limits for approval of expenditure, both capital and revenue. The
Company uses an established Oracle system to record day to day
transactions for accounting and financial reporting.

The Audit Committee deliberated with the members of the
Management, considered the systems as laid down to ascertain their
views on the internal financial control systems. The Audit Committee
satisfied itself as to the adequacy and effectiveness of the internal
financial control systems as laid down and kept the Board of Directors
informed. However, the Company recognizes that no matter how the
internal control framework is, it has inherent limitations and
accordingly, periodic audits and reviews ensure that such systems are
updated on regular intervals.

Your Company's system and process relating to internal controls and
procedures for financial reporting provide a reasonable assurance to the
Statutory Auditors regarding the reliability of financial reporting and
the preparation of financial statements in accordance with applicable
Indian Accounting Standards, the Companies Act, 2013 read with the
Rules made thereunder, SEBI Regulations and all other applicable
regulatory/statutory guidelines, etc.

REPORTING OF FRAUD

During the financial year under review, the Statutory Auditors and
Secretarial Auditors have not reported any instances of frauds
committed in the Company by its officers or employees to the Audit
Committee under Section 143(12) of the Companies Act, 2013.

PARTICULARS OF LOANS, GUARANTEES AND
INVESTMENTS

During the year under review, the Company has not given any loan or
guarantee or provided any security. The details of investments covered
under the provisions of Section 186 of the Companies Act, 2013 are
given in the notes to the financial statements of the Company.

ANNUALRETURN

In accordance with the provisions of Section 92(3) and Section
134(3)(a) of the Companies Act, 2013 read with the applicable Rules
made thereunder, Annual Return of the Company is hosted on website
ofthe Company at https://poddarpigmentsltd.com/Annual-return.html

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to Sections 134(3)(c) and 134(5) of the Companies Act, 2013,
the Directors, to the best of their knowledge and ability, confirm for the
year ended 31" March, 2023, that:

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

(b) the Directors had selected such accounting policies and applied
them consistently and made judgments and estimates that are
reasonable and prudent so as to give a true and fair view of the state
of affairs of the Company as at 31" March, 2023 and of the profit
and loss of the Company for that period;

(c) the Directors had taken proper and sufficient care for the
maintenance of adequate accounting records in accordance with
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the provisions of the Companies Act, 2013 for safeguarding the
assets of the Company and for preventing and detecting fraud and
other irregularities;

(d) the Directors had prepared the annual accounts on a going concern
basis;

(e) the Directors of the Company, had laid down internal financial
controls to be followed by the Company and that such internal
financial controls are adequate and were operating effectively; and

(f) the Directors had devised proper systems to ensure compliance
with the provisions of all applicable laws and that such systems
were adequate and operating effectively.

INVESTOR EDUCATIONAND PROTECTION FUND (IEPF)

Pursuant to Sections 124 and 125 of the Companies Act, 2013 read with
the Investor Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016 (as amended from time to
time) (“IEPF Rules”), any money transferred to the unpaid dividend
account, if not claimed/paid for a period of seven years from the date of
such transfer, are liable to be transferred to the IEPF established by the
Central Government.

Further, all the shares in respect of which dividend has remained
unclaimed/unpaid for seven consecutive years or more from the date of
transfer to unpaid dividend account shall also be transferred to the
demat account of IEPF Authority. The said requirement does not apply
to shares in respect of which there is a specific order of Court, Tribunal
or Statutory Authority, restraining any transfer of the shares.

In the interest of the shareholders, the Company sends reminders to the
shareholders from time to time, to claim their dividends in order to
avoid transfer of dividends/shares to the IEPF. Notices in this regard are
also published in the newspapers and the details of unclaimed dividends
and shareholders whose shares are liable to be transferred to the IEPF,
are uploaded on the Company's website at https://poddarpigmentsltd.
com/IEPF-details.html

During the year under review, the Company has transferred dividend
amount of Rs. 16,33,979/- which remained unpaid/unclaimed for the
financial year 2014-15 pursuant to the provisions of Section 124 of the
Companies Act, 2013 and also transferred 22,560 Equity Shares of Rs.
10/- each against which dividend remained unpaid/unclaimed for
consecutive seven years to the IEPF pursuant to the provisions of
Section 124(6) of the Companies Act, 2013 within the prescribed time.

COMPLIANCE WITH SECRETARIALSTANDARDS

During the financial year under review, your Company has complied
with the Secretarial Standards issued by the Institute of Company
Secretaries of India on Board Meetings (SS- 1) and General Meetings
(SS-2).

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF
WOMEN AT WORKPLACE (PREVENTION, PROHIBITION
AND REDRESSAL)ACT, 2013

Your Company has zero tolerance towards sexual harassment at the
workplace and continues to follow robust policy on Prevention,
Prohibition and Redressal of Sexual Harassment of Women at
Workplace. The Company has a Policy on Prevention of Sexual
Harassment at Workplace in line with the requirements of the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 (“POSH Act”) read with the rules framed
thereunder and has formed an Internal Complaints Committee for its
workplaces to address complaints pertaining to sexual harassment in
accordance with the POSH Act. During the year under review, no
complaint was received under the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013.

AWARDS AND RECOGNITIONS

The Company has received various awards and recognitions in the area
of industrial relations, excellence in compliances, highest recognition
for exports, etc. Some of the key ones are as follows:

1. Special Jury Trophy 2022 for outstanding contribution in Best
Industrial Relations and Excellence in Compliances in Best
Employer Award by Employers' Association of Rajasthan on 24"
December, 2022 from Shri Kalraj Mishra, Governor of Rajasthan
and Smt. Sakuntala Rawat, Minister of Industries, Rajasthan.

2. Special Recognition for Exemplary Contribution in Strengthening
CII from Confederation of Indian Industry (CII) on 2™ March,
2023.

OTHERDISCLOSURES

Your Directors state that no disclosure or reporting is required in respect
of the following items as there were no transactions/events on these
items during the year under review:

1. There was no issue of equity shares with differential rights as to
dividend, voting or otherwise.

2. There was no issue of shares including sweat equity shares to
employees of the Company under any Scheme.

3. There were no material changes and commitments in terms of
Section 134(3)(1) of the Companies Act, 2013, affecting the
financial position of the Company between the end of the financial
year to which this financial statement relates on the date of this
report.

4. There were no significant and material orders passed by the
Regulators or Courts or Tribunals which would impact the going
concern status of the Company and its future operations.

5. Thereare no proceedings initiated/pending against your Company
under the Insolvency and Bankruptcy Code, 2016.

6. The requirement of disclosure of details of difference between
amount of the valuation done at the time of one time settlement and
the valuation done while taking loan from the Banks or Financial
Institutions along with the reasons thereof, is not applicable during
the period under review.

CAUTIONARY STATEMENT

Statements in the Board's Report and the Management Discussion &
Analysis Report describing the Company's objectives, expectations or
forecasts may be forward looking within the meaning of applicable
laws and regulations. Actual results may differ from those expressed in
the statements.
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Your Board of Directors wishes to place on record their gratitude and
sincere appreciation for the valued support and assistance extended to
the Company by the Shareholders, Banks, Financial Institutions and
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For and on behalf of the Board of Directors
Gaurav Goenka

Joint Managing Director
(DIN:00375811)

Manoj Kumar Sonthalia
Independent Director
(DIN:00021297)

Place : Chennai
Date :5" August,2023



EEn
T T dg

Annexure - A to the Board's Report
Annual Report on Corporate Social Responsibility (CSR) Activities

[Pursuant to Section 135 of the Companies Act, 2013 read with Rule 8 of Companies (Corporate Social Responsibility
Policy) Rules, 2014 (as amended)]

1. Briefoutline on CSR Policy of the Company:

The Company is a responsible corporate citizen and its vision is to
actively contribute to the social and economic development of the
communities in which it operate. In so doing build a better, sustainable
way of life for the weaker sections of society and raise the country's
human development index.

In compliance with Section 135 of the Companies Act, 2013 (“the Act”)

2. Composition of CSR Committee:

read with the Companies (Corporate Social Responsibility Policy)
Rules, 2014, the Company has formulated a CSR Policy which is
uploaded on website of the Company at https://poddarpigmentsltd.com
/pdf/7D.%20CSR%20Policy.pdf The objective of CSR Policy is to
provide an overall framework, principles and guidelines to the
Company for conducting CSR activities in line with Section 135 of the
Actread with the Rules made thereunder and other applicable laws and
regulations, as amended from time to time.

Sl. | Name of Director Designation/Nature of [Number of meetings of CSR| Number of meetings of
No. Directorship Committee held during the | CSR Committee attended
year during the year
1 Shri Shiv Shankar Poddar Chairman of the Committee 4 4
and Managing Director
2 Shri Gaurav Goenka Member - Joint Managing 4 4
Director
3 Smt. Lalitha Kumaramangalam Member - Non Executive & 4 4
Independent Director

3. Provide the web-link where Composition of CSR committee,
CSR Policy and CSR Projects approved by the Board are
disclosed on the website of the Company: https://poddarpigments
Itd.com/pdf/Composition%200f%20Board%200f%20Directors.
pdf; https://poddarpigmentsltd.com/pdf/7D.%20CSR%20
Policy.pdf; https://poddarpigmentsltd.com/CSR-Projects-FY-
2022-23.html

4. Provide the executive summary along with web-link(s) of Impact
Assessment of CSR Projects carried out in pursuance of sub-rule
(3) ofrule 8, ifapplicable: Not Applicable

5. (a) Average net profit of the Company as per sub-section (5) of
Section 135: Rs. 3,346 Lakhs

(b) Two percent of average net profit of the Company as per sub-
section (5) of Section 135: Rs. 66.92 Lakhs

(¢) Surplus arising out of the CSR projects or programmes or
activities of the previous financial years: Rs. Nil

(d) Amount required to be set off for the financial year, if any: Rs.
Nil

(e) Total CSR obligation for the financial year [(b)+(c)-(d)]: Rs.
66.92 Lakhs

6. (a) Amount spent on CSR Projects (both Ongoing Project and
other than Ongoing Project): Rs. 67.00 Lakhs

(b) Amount spent in Administrative Overheads: Rs. Nil
(c) Amount spent on Impact Assessment, if applicable: Rs. Nil

(d) Total amount spent for the Financial Year [(a)+(b)+(c)]: Rs.
67.00 Lakhs

(e) CSR amount spent or unspent for the Financial Year:

Total

Amount Unspent (Rs.in Lakhs)

Amount Spent for
the Financial

Total Amount transferred to Unspent
CSR Account as per sub-section (6) of

Amount transferred to any fund specified under Schedule
VII as per second proviso to sub-section (5) of Section 135

Year (Rs. in Section 135
Lakhs) Amount Date of transfer Name of the Fund Amount Date of transfer
67.00 Nil - - Nil -
(f) Excess amount for set-off, if any: Rs. 0.08 Lakhs
SI. No. Particular Amount
(Rs. in Lakhs)

@ @ (©))

(1) Two percent of average net profit of the Company as per sub-section (5) of Section 135 66.92

(i1) Total amount spent for the Financial Year 67.00
(iii) Excess amount spent for the Financial Year [(ii)-(i)] 0.08
@iv) Surplus arising out of the CSR projects or programmes or activities of the previous Financial Years, if any Nil

(V) Amount available for set off in succeeding Financial Years [(iii)-(iv)] 0.08
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7. Details of Unspent Corporate Social Responsibility amount for the preceding three Financial Years:

1 2 3 4 5 6 7 8
S1.| Preceding Amount Balance Amount Amount transferred to Amount Deficiency,
No.| Financial transferred Amount in Spent in a Fund as specified remaining to if any

Year(s) to Unspent Unspent the Financial under Schedule VII as be spent in
CSR Account CSR Account | Year (Rs.in per second proviso to Succeeding
under sub - under sub - Lakhs) sub -section (5) of Financial
section (6) of section (6) of Section 135, if any Years
Section 135 Section 135 Amount Date of (Rs. in
(Rs. in Lakhs) | (Rs. in Lakhs) (Rs in Lakhs) | transfer Lakhs)
1 2019-20 Nil Nil NA Nil - Nil -
2 2020-21 Nil Nil NA Nil - Nil -
2021-22 Nil Nil NA Nil - Nil -

8. Whether any capital assets have been created or acquired through
Corporate Social Responsibility amount spent in the Financial

Furnish the details relating to such asset(s) so created or acquired
through Corporate Social Responsibility amount spent in the

Year: No Financial Year: Not Applicable

If Yes, enter the number of Capital assets created/acquired: Not

Applicable
SI. Short particulars of the Pin Code of Date of Amount | Details of entity/Authority/beneficiary of the
No. property or asset(s) the property creation of CSR | registered owner

[including complete or asset(s) amount CSR Registration Name | Registered
address and location of spent Number, if applicable address
the property]|

O] (0] &) @ ® ©

9. Specify the reason(s), if the Company has failed to spend two per cent of the average net profit as per sub-section (5) of Section 135: Not
Applicable

Gaurav Goenka
Joint Managing Director
(DIN:00375811)

Place : Chennai
Date : 5" August, 2023
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Shiv Shankar Poddar
Managing Director and Chairman of CSR Committee
(DIN:00058025)



Annexure - B to the Board's Report

FORM NO. AOC-2
(Pursuant to clause (h) of sub-Section (3) of Section 134 of the Act and Rule 8(2) of the
Companies (Accounts) Rules, 2014)
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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 arm's length transaction under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm's length basis: Nil

S. | Particulars Details
No.
(a) | Name(s) of the related party and nature of relationship NA
(b) | Nature of contracts/arrangements/transactions NA
(c) | Duration of the contracts/arrangements/transactions NA
(d) | Salient terms of the contracts or arrangements or transactions including the value, if any NA
(e) | Justification for entering into such contracts or arrangements or transactions NA
(f) | Date of approval by the Board NA
(g) | Amount paid as advances, if any NA
(h) | Date on which the special resolution was passed in general meeting as required under first proviso to Section 188 NA
2. Details of material contracts or arrangement or transactions at arm's length basis: Nil

S. | Particulars Details
No.

(a) | Name(s) of the related party and nature of relationship NA
(b) | Nature of contracts/arrangements/transactions NA
(c) | Duration of the contracts/arrangements/transactions NA
(d) | Salient terms of the contracts or arrangements or transactions including the value, if any NA
(e) | Date(s) of approval by the Board, if any NA
(f) | Amount paid as advances, if any NA

For and on behalf of the Board of Directors

Manoj Kumar Sonthalia Gaurav Goenka
Independent Director Joint Managing Director
(DIN:00021297) (DIN:00375811)

Place : Chennai
Date :5"August,2023

1
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Annexure - C to the Board's Report

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

(i) The ratio of the remuneration of each Director to the median remuneration of the employees of the Company for the financial year 2022-23 and
the percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary during the financial year 2022-23 are

asunder:
S. No. | Name of Director/KMP and Designation Ratio of the remuneration of each Director to |Percentage increase in
the median remuneration of the employees for | the remuneration for the
the Financial Year 2022-23 Financial Year 2022-23
1 Shri Shiv Shankar Poddar 30.91 10.71
Managing Director
2 Shri Gaurav Goenka 38.40 2.97
Joint Managing Director
3 Smt. Mahima Poddar Agarwal 0.12 100.00
Non-Executive Non - Independent Director
4 Shri Manoj Kumar Sonthalia 0.16 60.00
Independent Director
5 Shri N. Gopalaswamy 0.11 57.14
Independent Director
6 Shri M. Mahadevan 0.09 12.50
Independent Director
7 Smt. Lalitha Kumaramangalam 0.14 100.00
Independent Director
8 Shri Bipin Kumar Bohra Not Applicable 4.12
Chief Financial Officer
9 Shri Navin Jain* Not Applicable -5.26
AVP (Legal) & Company Secretary

*Shri Navin Jain, AVP (Legal) & Company Secretary has resigned from post of Company Secretary with effect from 16" January, 2023.

(ii)
(iii)

(iv)

The percentage increase in the median remuneration of
Employees in the Financial Year: 4.54%

The Number of Permanent Employees on the rolls of Company:
337 Employees

Average percentile increase already made in the salaries of
employees other than the 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

For and on behalf of the Board of Directors

Manoj Kumar Sonthalia
Independent Director
(DIN:00021297)

Gaurav Goenka
Joint Managing Director
(DIN:00375811)

Place : Chennai

Date

:5" August, 2023
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managerial remuneration:

There was no exceptional circumstance for increase in
managerial personnel in the last financial year. The average
percentile increase and the remuneration policy was the same for
the managerial personnel and all other employees.

Affirmation that the remuneration is as per the Remuneration
Policy of the Company: It is hereby affirmed that the
remuneration paid during the year is as per the Nomination and
Remuneration Policy of the Company.
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Annexure - D to the Board's Report

FORM No MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31" MARCH, 2023
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

Poddar Pigments Limited

E-10-11 & F-14 to 16, RIICO Industrial Area,
Sitapura, Jaipur-302022

I have conducted the secretarial audit pursuant to Section 204 of the Companies Act, 2013, on the compliance of applicable statutory provisions and
the adherence to good corporate practices by Poddar Pigments Limited (hereinafter called the Company). Secretarial Audit was conducted in a
manner that provided me a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Poddar Pigments Limited'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, I hereby report that in my opinion, the Company has, during the audit period covering the financial year ended on 31" March, 2023 complied
with the statutory provisions listed hereunder and also the Company has proper Board processes and compliance mechanism in place to the extent, in
the manner and subject to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records maintained by Poddar Pigments Limited (“the Company””)
for the financial year ended on 31" March, 2023 according to the provisions of:

i)  The Companies Act, 1956 (to the extent applicable) and the Companies Act, 2013 (the Act) and the rules made thereunder; However, During the
financial year, Company Secretary of the Company has resigned with effect from 16" January, 2023 and there is no Company Secretary in the
Company as on 31" March, 2023.

ii)  The Securities Contracts (Regulation) Act, 1956 (‘SCRA”) and the rules made thereunder;
iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

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

v) The following Regulations and Guidelines are prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’)
a) 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, 2018;
d) *The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021;
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 Actand dealing with clients;

g) *The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021;
h)  *The Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018;
i)  *The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations,2021; and
j)  The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.
* No event took place under these regulations during the audit period.
vi) Thavebeeninformed thatno other sector/industry specific law is applicable to the Company.

vii) Thave examined compliance with the applicable clauses of the Secretarial Standards on the Meetings of the Board of Directors, Committees and
General Meetings issued by The Institute of Company Secretaries of India, with which the Company has complied with.

viii) I have also examined compliance with the applicable clause of the Listing Agreement entered with BSE & NSE.

ix) Thave also examined compliance with the applicable regulations of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

I report that during the period under review, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines and Standards
etc. to the extent applicable, as mentioned above.

I further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors, a Woman Director

13
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and Independent Directors. There wasno Changes in the composition of the Board of Directors during the year.

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.

As per the minutes of the meetings duly recorded and signed by the Chairman, the decisions of the Board were unanimous and no dissenting views
have been recorded.

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

I further report that during the Audit period there were no specific events/actions having a major bearing on the Company's affairs in pursuance of
the above-referred laws, rules, regulations, guidelines, standards, etc., referred to above.

Name of the Company : BABU LAL PATNI
Secretary in Practice

FCS
C.P. No.
UDIN
P.R. No.

: 2304

: 1321

: F002304E000066291
: 1455/2021

Place : Kolkata
Dated : 12" April, 2023

To,

'Annexure A'

The Members,

Poddar Pigments Limited

E-10-11 & F-14 to 16, RIICO Industrial Area,
Sitapura, Jaipur-302022

My 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. My responsibility is to express an opinion on
these secretarial records based on my audit.

2. I 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. I believe that
the processes and practices, I followed provide a reasonable basis of my opinion.

3. I'have not verified the correctness and appropriateness of financial records and Books of Accounts of the company.

Where ever required, [ have obtained the Management representation about the compliance of laws, rules, and regulations and happenings
of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of management.
My 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.

Babu Lal Patni

Practising Company Secretary
Membership No - 2304

Certificate of Practice Number - 1321
P.R. No. 1455/2021

Place : Kolkata
Dated : 12" April, 2023
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Annexure - E to the Board's Report

Particulars of Energy Conservation, Technology Absorption and Foreign Exchange Earnings and Outgo
[Pursuant to the provisions of Section 134(3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules, 2014]

A)

B)

9]

CONSERVATION OF ENERGY:
(i) Steps taken or impact on conservation of energy
Installation of energy efficient LED lights in place of conventional lights.
(ii) Steps taken by the Company for utilising alternate sources of energy
Nil
(iii) Capitalinvestment on energy conservation equipments

During the financial year, the capital investment on energy conservation equipment's was Rs. 2.47 Lakhs. The Company continues to accord
high priority to the conservation of energy on an ongoing basis.

TECHNOLOGY ABSORPTION:
(i) Efforts made towards technology absorption
Nil
(ii) Benefits derived like productimprovement, cost reduction, product development or import substitution

Continued Research & Development efforts to attain objectives of cost reduction, energy conservation, waste minimization/recycling and
reuse, related value added products, reduction in carbon footprints and environmental improvement.

(iii) In case of imported technology (imported during the last three years reckoned from the beginning of the financial year)
(a) the details of technology imported : None
(b) the year of import :NA
(c) whether the technology been fully absorbed ~ : NA
(d) Ifnot fully absorbed, areas where absorption
has not taken place, and the reasons thereof ~ : NA
(iv) Expenditure incurred on Research and Development
During the year, the Company incurred expenditure of Rs. 626.66 Lakhs onresearch & development.

FOREIGN EXCHANGE EARNINGSAND OUTGO:
(Rs. in Lakhs)

Particulars 2022-23 2021-22
1 Foreign Exchange Earnings 8,244.09 6,815.09
2 Foreign Exchange Outgo 9,111.33 9,748.08

For and on behalf of the Board of Directors

Manoj Kumar Sonthalia Gaurav Goenka
Independent Director Joint Managing Director
(DIN:00021297) (DIN:00375811)

Place : Chennai
Date :5"August, 2023
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Economic Overview

The financial year 2022-2023 proved to be yet another year of
unprecedented challenges due to COVID-19, Russia-Ukraine war,
global monitory tightening and China Zero-Covid policy.

Beyond its immediate and catastrophic humanitarian effects in this
situation, the war has limited economic growth and raise inflation. The
slowdown in global growth is expected to fall 2.8% in calendar year
2023 from 3.4% in calendar year 2022. (Source: World Economic
Outlook, April 2023).

Financial year 2024 for the Indian economy opens with strong April
activity amid seasonal moderation following a vigorous last quarter of
financial year 2023.

1. Economic activity remained buoyant in financial year 2023 and
the momentum continued in financial year 2024 amid some
seasonal moderation. GST collection jumped to a record high of
Rs. 1.87 Lakh Crore in April, 2023. The average GST collections
have also displayed a level shift upwards over the years on the
back of heightened economic activity and a widening tax base.
Seasonal moderation has, however, set in with e-way bill volume
generation, a forerunner of GST collections, softening from
March to 8.4 Crore in April, 2023. Yet on a year-on-year basis,
e-way bill volume in April, 2023 has shown growth, suggesting a
sustained increase in value addition in most of the sectors of the
economy.

2. PMI manufacturing is yet another indicator that reaffirms a strong
April, 2023 opening of economic activity in financial year 2024.
After remaining well in the expansionary zone throughout Q4 of
financial year 2023, it registered a four-month high of 57.2 in
April, 2023. Data from the latest report suggests that robust new
business growth and an associated increase in production
requirements led to manufacturers adding to their input
inventories as well increasing employment. A similar growth is
expected in financial year 2023-24 in respect of the Index of
Industrial Production (IIP) and Eight Core Industries Index (ECI)
as well, which have also shown a robust Y-0-Y growth of 4.8 per
cent and 6.5 per cent, respectively, in the last quarter of financial
year 2023. Accompanying the growth in manufacturing output is
the rise in capacity utilization towards the 75 per cent benchmark,
which is also a precursor of an increase in the investment rate in the
economy. As per RBI's survey, capacity utilization moved up from
74 per cent in Q2 financial year 2023 to 74.3 per cent in Q3
financial year 2023. A more recent FICCI Manufacturing Survey
shows nine out of twelve sectors operating at above 70 per cent
capacity in Q4 of financial year 2023. The outlook for Q1 financial
year 2024 in the sector, as assessed by the RBI's Business
Expectations Index (BEI), moderated from the previous quarter on
account of seasonal factors but notably remains above its
historical average. Manufacturers continue to remain optimistic
about production, order books, employment, capacity utilization
and overall business situation in the next two-quarters of financial
year 2024 as well.

The entire chemical industry continues to have tremendous
potential and will continue on its current path of rapid expansion
over the next decade. Strong local demand and the probable
emergence of a China+1 strategy in global supply chains will
boost growth in India. The accessibility of a skilled and reasonably
priced labour force contributes to this growing momentum further.
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As a result, your Company believes that India will continue to be
and emerge as a highly attractive supplier to the domestic (import
substitution) and export markets in a wide range of products,
particularly in the chemical industry.

Financial and Operational Performance

Your Company registered a sale of Rs. 386.80 Crores for the year ended
31.03.2023, as against Rs. 335.90 Crores in the previous year.

In addition, your Company is having certification of ISO 9001: 2015
standards, reflecting its commitment to quality and customer
satisfaction.

Your Company had started a new plant at Chaksu on 23.03.2022 for
manufacturing of Black Masterbatches, which will add an enhanced
capacity of approx. 25%. The entire financial year 2022-23 the new
plant was running normal.

Industry Structure and Developments

Your Company manufactures colour & additive Masterbatches for the
dope-dyeing of man-made fibres (MMF), various polymer applications
and engineering plastics & compounds. The power of polymers lies in
the versatility of their composition, which can be tweaked to adapt them
perfectly to the intended application. Beyond the broad selection of
available polymer types, the real power of polymers comes from the
special characteristics that masterbatches add to their applications.
With the benefit of highly customizable formulas, additives and
colourant masterbatches help adjust the properties of a polymer to
specifically suita user's needs, whether functional or aesthetic.

Your Company also produces a whole host of smart products, which
impart various forms of functionality to the end products, be it textiles
or plastics. This is a promising product segment for the future, unlike
most other competitors who are not present in all segments.

Due to an increase in domestic consumption, India is fast emerging as
one of the focus destinations for plastics and downstream players
worldwide. There is tremendous potential for growth in the sector,
catalyzed by drivers such as a growing middle-class, higher disposable
incomes and urbanization. Improved standards of living have led to an
increase in consumption of a wide range of consumer goods from
packaged food to automobiles. Investments in infrastructure and
agriculture have also fuelled the demand for plastics and related
products in India.

India's per capita consumption of plastics stands at 11 kgs., which is
one-tenth of that of the United States and less than a third of that of
China. The current rapid pace of urbanization in India is certain to
increase the demand for consumption. The petrochemical sector has
attained the status of a sunrise industry in India with aggressive
participation from large private sector Companies and government-
owned public sector undertakings (PSUs). There has been a rapid rise in
polymer consumption in India in the last few years. We estimate India's
polymer consumption to continue its growth momentum and record a
CAGR of 8 percent. Consumption will double in the next 10 years and
thereafter quadruple from the current level between 2030 and 2040.

After almost two years of weaknesses, India's polymer is likely to
bounce back with robust growth in the future due to improved activities
with the reopening of the economy, strong growth in health & hygiene,
packaging, infrastructure, and agriculture after Covid.

Hence, it is rational to expect the demand for plastic products to further
increase in the future.
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Applications in Textiles

Your Company's major product range comprises of masterbatches for
the polyester textile segment.

While cotton is typically more comfortable in hot and humid weather,
recent technological developments in fabrics made with manmade
fibres have bridged this gap, with added other advantages like strength,
elasticity, colour, absorption, etc. Cotton will continue to be a crucial
raw material for the textile industry, However, supply-side pressures
and price volatility will make it a challenge to satisfy growing demand
in the future, which in turn will increase the bias towards synthetic
fibres, especially polyester.

Synthetic the Fabric of Our Lives - Synthetic a sustainable
alternative

Cotton's market share for global end-use consumption is shrinking
rapidly. Price fluctuations, weather disruptions, changing consumer
attitudes and other factors have all contributed to cotton losing its
market share to synthetic fibres, predominantly Polyester.

Prices have helped synthetics gain market share at the expense of
cotton; synthetic fibres make them popular among designers and
consumers.

For many consumers, cotton is not green; the fibre requires too much
water, too many pesticides and too much labour requirement for the
cotton to be grown. For other consumers, polyester is green; it can be
recycled. Clothes with synthetic fibres are smart and have
outperformed their counterparts in the cotton industry. Consequently,
many consumers today see no problem wearing synthetics despite their
origins.

One of the largest consumers of polyester in the world today is also one
of the "greenest," environmentally advanced regions of the world -
Europe.

Wet processing, a common step used in the textiles industry, has the
potential to cause a significant impact on the environment and human
health. This is because large amounts of chemicals and dyes are used in
wet processing, resulting in effluents with a complex chemical
composition. The cellulosic textiles industry consumes a large quantity
of water in wet processing operations like de-sizing, scouring,
mercerizing, bleaching, and dyeing during the conversion of fibre to
fabric.

The last decade has seen growing concern about environmental issues
which have increased manifold because of increasing industrial
pollution, waste problems, and the effects of global warming. In this
context, dope-dyed Polyester and Viscose are one of the solutions to
reducing environmental pollution and waste water discharges in the
textiles industry.

1. Greenhouse gas emissions are reduced up to 62% by using spun-
dyed viscose as compared to the conventional dyeing of viscose.

2. Mostapparently, there is an 89% increase in water conservation by
using dope-dyed products (compared with cotton from the
planting process). In fact, there is no water used in the dope-dying
process, and a significant reduction is noticed in heavy metal
contamination in the effluent generated by spun-dyed viscose.

3. By adopting the dope dyeing process, it saves the chemicals up to
63% as the process becomes shorter and less waste water is
generated. This enables direct savings on production costs and
ensures a substantial reduction of the ecological footprint of the
final products.

Your Company produces master batches for the dope dyeing of
polyester, nylon, and polypropylene textiles, thereby contributing to
environmental sustainability.

Polyester Business Environment/Outlook

Globally, the demand for polyester-based textiles is growing faster than
cotton. Currently, polyester accounts for more than 55% of the total
fibre consumption in the world. Polyester fibre consumption is
expected to grow by another 22 million tons to reach a level of 78
million tons annually and will form a share of 60% of global fibre
consumption of 130 million tons by 2025. In 2020, the global trade of
Polyester Staple Fibre (PSF) stood at US$ 4.0 billion and that of
Polyester Yarn stood at US$ 13.4 billion. PSF has been growing at a
CAGR of 2% since 2015, while Polyester yarn has been growing at a
CAGR of 14%.

India has a production of 1,085 million kg of polyester staple fibre and
3,934 million kg of polyester filament yarn. It is the second-largest
producer of polyester globally. India's exports of polyester registered a
value of US$ 2.0 billion in 2021. The Production linked Incentive (PLI)
scheme is set to boost the man-made fibre-based textiles and apparel
production in India, many major textile manufacturers have applied to
the scheme and it is expected to generate investments of up to Rs.
50,000 crores in the overall man-made fibre textile value chain.

The growth in the volume of polyester consumption is driven by growth
in consumption of finished product categories like sports wear,
technical textiles, and women's wear. India has a presence of a complete
polyester value chain in the country and therefore it must leverage its
expertise and capture the growing demand for polyester-based textiles.

Due to a change in buying habits, consumers are now shifting from
need-based clothing to aspiration-based clothing. Contrary to previous
years, where Indian consumers purchased fashion items as and when
required, buying clothes has become more than a basic need,; it is now a
reflection of aspiration, personality, and a status symbol. Though basic
textiles continue to represent a part of the consumer's basket, the
demand for aspirational clothing has increased significantly in recent
years.

The consumption of polyester fibres is gaining momentum due to
factors such as the fluctuation in cotton prices, increased presence &
sourcing by global brands where polyester fibre dominates, growth of
women's wear segment, growth of value retail, etc. The major raw
material used in the global textile industry is polyester and cotton, while
fibres like nylon and viscose are growing fast. Polyester is expected to
dominate global textiles in the foreseeable future in almost all end-use
categories. Within manmade fibres, polyester has a huge share of 76%.
Fibres like nylon, acrylic, and polyolefin are more expensive and used
mainly for specialized applications like technical textiles. In recent
years, polyester has shown an impressive growth at around 7.6%
CAGR and has gradually eaten into the share of cotton.

Owing to the above trends in the global market, polyester has proved to
be a cost-effective and adaptable fibre type and has increasingly picked
up the bulk of new business growth. It is recyclable and can be blended
with other fibres like cotton and spandex for performance requirements.
Polyester provides a combination of comfort and performance as it can
be easily processed to improve fibre properties. That is why it has wide
acceptance in various end-use categories like sports wear, leisure wear,
womens wear, home textiles, automotive, carpet, other industrial
segments, etc.

India's economy has been one of the best performing economies in the
last decade and is expected to maintain a high growth rate over the next
10-15 years. In addition, Indian consumers' affinity towards brands and
organized retailing is increasing, which is helping the consumption
growth of all products including textile and apparel. The increased per
capita income level has also helped to make these products affordable to
a wider section of the population. In addition, the following are the
other factors that will drive growth:
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India is the world's second-largest producer of textiles and
garments. It is also the fifth-largest exporter of textiles spanning
apparel, home, and technical products.

The Indian textile and apparel industry is expected to grow to US$
190 billion by financial year 2026.

The Indian apparel market stood at US$ 40 billion in 2020 and is
expected to reach US$ 135 billion by 2025.

Rs. 10,683 Crores (US$ 1.44 billion) PLI scheme is expected to be
a major boost for textile manufacturers. The scheme proposes to
incentive MMF (man-made fibre) apparel, MMF fabrics, and 10
segments of technical textiles products.

While the global per capita consumption of man-made fibres is
around 12 kg per annum, it is merely 3.5 kg in India, hence
providing significant scope for the increase in domestic
consumption.

The textile industry of India is one of the top contributors to the
country's economy. The Man-made Fiber (MMF) industry
contributes 17% of India's textile exports, and the country is the
world's sixth-largest exporter of MMF textiles. MMFs are
generally of two types - synthetic and cellulosic. Cellulosic fibers
are made from wood pulp, and synthetic fibers are made from
crude oil. The key types of synthetic fiber are polyester, acrylic,
and polypropylene. The manufacturing cost of textiles is among
the lowest in the world, making it a popular destination for
investment.

The MMF industry in India has been growing rapidly. The country
ranks second in the production of cellulose fiber/yarn and third in
synthetic fiber production worldwide. As of date, India produces
all types of synthetic fibers. India produces fiber, yarn, fabrics,
made-ups, and home textiles. The MMF fabrics hold a majority
share in the segment exports, followed by made-ups and yarn.
India is completely self-dependent across the value chain, from
raw materials to garments. The industry constitutes of two types —
polyester and viscose-which account for ~94% (in volume terms).
In this, polyester accounts for around 77.5%, and viscose has the
remaining share.

India exports polyester, viscose, and other types of fibers,
polyester yarns, spun filaments, rope, blankets, bed linen, fishing
nets, motifs, and furnishing articles. During 2021-22, India
reached USS$ 6.77 billion worth of exports, an increase of 45.83%
over2020-21.

During 2021-22, Polyester Filament Yarn (US$ 1.34 billion) was
the top exported product in India's MMF textile exports.

The demand for MMFs will be further boosted by factors like
evolving consumer trends, including a growing focus on fitness
and hygiene, rising brand consciousness, rapidly changing fashion
trends, and increasing women's participation in the workforce.
These trends will work positively for the Indian synthetic and
rayon textiles industry.

India’s polymer* consumption »
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Wide range of outcomes need to be considered

India polymers* demand

B Ak 45 b A b R 4 - b A F il >R - o b ol
FFFEL L E S S P FF L P L PP I
—Lipside {annual average per capia demand growth at 6%)
—~Base case (per capita demand at annual average of 4% per year)
Downside {annual average per capita growth at 2%)
*HOPE, LOPE, LLDPE. PP, polyester fibres. PS and PVC
1C15 Supply & Demand Database and the author s opinicns

The above chart shows actual Indian growth in per capita consumption
and in millions of tons for seven of the major synthetic resins between
1990 and 2022.

In 1990, per capita consumption was in the region of 1kg and with
demand in millions of tons at around Im tons. In 2022, per capita
consumption had reached some 15 Kgs with demand in millions of tons
at around 21m tons and the per captia consumption is likely to touch is
around 45 Kgs by 2050 considering base case i.e., growth of 4% per
year of per capita demand.

Your Company is a leading and pioneer manufacturer of Polyester
Masterbatches for textile applications hence can leverage its expertise
and capture the growing demand in the domestic and export market for
these applications. Your Company has set up representation in USA for
tapping the USA market for master batches in textile applications.

Your Company's thrust on the continuous development of new and
innovative products and market-focused application development will
enable it to stay ahead of the competition.

Your Company has also made in-roads into some of the world's largest
masterbatch markets. The growth from export sales is expected to be
around 10% per annum for the next few years.

Your Company also manufactures colour and antimicrobial
masterbatches for the PPE kits and other industries and expect good
sales in the coming months.

Hence, it can optimistically be stated that in the coming years, with the
growing demand for masterbatches and the strategies being adopted,
Your Company is headed towards excellent growth and better all-round
performance.

Opportunities and Threats
Key Opportunity

Due to the low per capita polymer and polyester consumption in India,
this segment is likely to experience an increase in demand. Your
Company is a pioneer in the manufacture of masterbatches for the
synthetic fibre industry, based on polyesters, nylons, and polypropylenes,
for specialty and general purpose applications such as automotive,
carpets, home furnishings, apparel, non-woven fabrics, technical fibres,
etc. It is expected that the demand for Your Company's products will
grow manifold with the increased requirements of the polyester fibre
industry.

Key Threats & Risks

Demand Risk: Recession in the user industries may affect demand for
the products. Product changes, high fluctuation in the prices of raw
materials, competition from domestic and global players, and changes
in the demand-supply environment may increase the pressure on
margins. With continuous improvements in technology, new product
developments, and cost-effective measures, Your Company is confident
that it will successfully meet these challenges.

Foreign Exchange Risk: Fluctuations in foreign currencies also play a
major role in the profitability of Your Company. It suitably hedges the
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differential short-term exposure between export and import to
appropriately manage the currency risk.

Competitor Risk: The market is highly competitive with no fiscal
barriers and no barrier to entry for new players. To address this risk, Your
Company deploys multi-pronged plans for continuous improvements in
the area of cost, quality, customer service, and brand equity.

The major risks prevalent in this industry are the high fluctuation in the
prices of raw materials, technology obsolescence, competition from
global players, and further aberration in the customs duties in the
coming years under WTO obligations. These can create pressures on
the margins and thereby affect the performance of Your Company.
Furthermore, low economic growth can affect sales and margins. Your
company is taking due care against the prevailing risks in the industry
by adopting new technologies, introducing innovative Masterbatches
through its regular R&D, reduction in material costs, re- engineering
business and manufacturing processes, and much more. Foreseeable
risks to the Company's assets are adequately covered by comprehensive
insurance policies.

Your Company has well-designed strategies to identify and mitigate
operational, financial, reporting, and legal compliances.

Internal Control Systems and their Adequacy

Your Company has internal control procedures commensurate with the
Company's size and nature of business. Your Company has an in-house
team that carries out internal audits and ensures that all transactions are
appropriately authorized, recorded, and reported. Exercises for
safeguarding assets and protection against unauthorized use are
undertaken from time to time. There are well- established policies and
procedures in place across Your Company. The objective of these
procedures is to ensure the efficient use and protection of your
Company's resources, accuracy in financial reporting, and due
compliance of statutes and Company procedures. The Internal Audit
reports, the progress in implementation of recommendations and
actions taken contained in such reports and the adequacy of internal
control systems are reviewed by the Audit Committee of the Board in its
periodical meetings. The same is also examined by the Statutory

Key Performance Indicators
The Key Financial Ratio is as below:

Auditors in course of their Audit procedures.
Human Resources

Your Company's most valuable assets are its human resources. With the
support of its dedicated human resource, it confronted the rapid changes
in the business environment last year with the resolve and
determination to ensure that the business of the Company continues to
enhance value creation.

Human resources are the most important resources in an organization
and need to be used efficiently because the success, stability and growth
of an organization depend on its ability in acquiring, utilizing, and
developing human resources for the benefit of the organization. In the
final analysis, it is the people (i.e. employees) who produce results and
generate a climate conducive to the growth and development of the
organization.

During the year employees attended various in-house training-
Technical and Soft skills as part of the Employee Development
Program.

The talent base of Your Company during the year 2022-23 was 337
(excluding casual). The Board of Directors expresses its appreciation
for the sincere efforts made by the employees of your Company at all
levels during the year.

Your Directors believe and affirm the importance of developing human
resources, which is the most valuable asset of your Company and the
key element in bringing all-round improvements and achieving growth.
The human resource philosophy and strategy of your Company have
been designed to attract and retain the best talent. In practice, it creates
and nurtures a work environment that keeps employees engaged &
motivated. Employee relations during the year under review were
peaceful. The contribution and co-operation received from employees
across all levels were excellent and the same has been appreciated &
supported by the management through its continuous & systematic
training programmes..

S.No. | Particulars 31" March, 2023 31" March, 2022 Change (in %)

1 Debtor Turnover 7.19 6.37 12.87
2 Inventory Turnover 4.06 3.54 14.65
3 Interest Coverage Ratio - - -

4 Current Ratio 5.24 5.38 (2.61)
5 Debt Equity Ratio - - -

6 EBITDA Margin (%) 12.73 10.53 20.84
7 Net Profit Margin (%) 7.07 6.33 11.73

The return on net worth is 11.02% as compared to 9.36% in previous year due to higher profit in current year.

Forward-Looking Statements

The report contains forward-looking statements, identified by words
like 'plans', 'expects', 'will', 'anticipates', 'believes', 'intends', 'projects’,
'estimates', and so on. All statements that address expectations or
projections about the future, but are not limited to the Company's
strategy for growth, product development, market position,
expenditures, and financial results, are forward- looking statements.

For and on behalf of the Board of Directors

Gaurav Goenka
Joint Managing Director
(DIN:00375811)

Manoj Kumar Sonthalia
Independent Director
(DIN:00021297)

Place : Chennai
Date :5" August,2023

Since these are based on certain assumptions and expectations of future
events, the Company cannot guarantee that these are accurate or will be
realized. Your Company's actual results, performance, or achievements
could thus differ from those projected in any forward-looking
statement. Your Company assumes no responsibility to publicly modify
or revise any such statements based on subsequent developments,
information, or events.
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Corporate Governance Report
[Pursuant to Part C of Schedule V to the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015]

1. COMPANY'SPHILOSOPHY ON CORPORATE GOVERNANCE

The Company is committed to maintaining highest standards of
Corporate Governance and your Company believes that the Corporate
Governance is a reflection of its core values and principles,
encompassing its culture, practices, policies and relationship with its
stakeholders. The fundamental objective of Company's Corporate
Governance is to enhance the interests of all stakeholders. The
Company's Corporate Governance practices emanate from its
commitment towards discipline, accountability, transparency and
fairness. Key elements in corporate governance are timely and
adequate disclosures, establishment of internal controls and high
standards of accounting fidelity, product and service quality. Your
Company also believes that good Corporate Governance practices help
to enhance the performance and valuation of the Company.

2. BOARD OF DIRECTORS

The composition of the Board of Directors is in conformity with the
provisions of Companies Act, 2013 (“the Act”) read with the Rules
made thereunder and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”), as
amended from time to time. The Board has an optimum combination of
Executive/Non-Executive Directors, Woman Directors and

Independent Directors with diversified skill sets, professional
knowledge and relevant business experience in diverse fields.

Composition of the Board

As on 31" March 2023, the Board comprises of Seven Directors, out of
which, two are Executive Directors who are Managing Director and
Joint Managing Director, Four (4) are Independent Directors (including
one women Director) and one is Non-Executive Non-Independent
Director. None of the Non-Executive Director of the Company has any
pecuniary relationship or transaction with the Company other than
sitting fees.

Meeting of the Board of Directors

During the financial year 2022-23, six (6) Board meetings were
convened and held on 4" May, 2022, 26" May, 2022, 31" July, 2022, 27"
October, 2022, 16" January, 2023 and 14" March, 2023. All Board
Meetings were held in physical manner. The gap between two Board
Meetings did not exceed 120 days and the Meetings were conducted in
compliance with all applicable laws. The necessary quorum was
present for all the Board Meetings.

The details of the Directors by category, attendance and other
Directorships including Memberships/Chairmanships in Board's
Committees and number of shares held are as follows:

S. | Name of Director Category No. of No. of Attendance Number of | No. of Committee | No. of
No. Board Board at last Directorships | positions held in Shares
Meetings | Meetings | AGM held in other other Companies held
held attended on 29" Companies @
during September, Chairman | Member
the tenure 2022
of the
Director

1 Shri S.S. Poddar Promoter & 6 No 2 - - 5,29,000
(DIN: 00058025) Exccutive
Managing Director

2 | Shri Gaurav Goenka Executive 6 Yes 3 - - -
(DIN: 00375811)
Joint Managing Director

3 | Smt. Mahima P. Agarwal | Promoter & 6 No 1 - - 6,05,000
(DIN: 03588809) Non-
Non-Executive Non - Executive
Independent Director

4 | Shri N. Gopalaswamy Independent 6 No 1 - - -
(DIN: 00017659)
Independent Director

5 | Shri M.K. Sonthalia Independent 6 No 9 - - -
(DIN: 00021297)
Independent Director

6 | Shri M. Mahadevan Independent 6 No 4 - - -
(DIN: 00786991)
Independent Director

7 | Smt.Lalitha Kumaramangalam| Independent 6 Yes - - - -
(DIN: 08259526)
Independent Director
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@Includes the Membership/Chairmanship in Audit Committee and
Stakeholders Relationship Committee only of other Public Limited
Companies.

None of the Directors of the Company are on the Board of other Listed
Company except Poddar Pigments Limited.

All Directors of the Company have informed about their Committee
Membership/Chairmanship as mandated under Regulation 26(1) of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and on the basis of that, none of the Directors on the Board of the
Company acts as a member of more than ten (10) Committees or acts as
a Chairperson of more than five (5) Committees (considering only
Audit Committee and Stakeholders Relationship Committee) in which
he/she is a Director.

Convertible Instruments held by Non-Executive Directors

The Company has not issued any convertible instruments. Hence, none
ofthe Non-Executive Director held the convertible instrument.

Inter-Se Relationship between Directors

Smt. Mahima Poddar Agarwal (DIN: 03588809), Non-Executive Non-
Independent Director is daughter of Shri S.S. Poddar (DIN: 00058025),

Managing Director and Shri Gaurav Goenka (DIN: 00375811), Joint
Managing Director is the son in law of Shri S.S. Poddar
(DIN: 00058025), Managing Director of the Company. None of the
other Directors are related to each other.

Board's Core Skills/Expertise/Competencies

For effective functioning of the Board, your Company's Board needs to
have skills/expertise/competencies in the areas of Leadership/
Corporate Strategy & Management, Corporate Governance
and Disclosure, Financial Literacy, Social and Environmental
Accountability and Training and Education. Your Company's Directors
are qualified and possesses the appropriate knowledge, skills,
experience, expertise, diversity and independence, covering
of Leadership/Corporate Strategy & Management, Corporate
Governance and Disclosure, Financial Literacy, Social and
Environmental Accountability and Training and Education.

The following is the list of core Skills/Expertise/Competencies
identified by the Board of Directors as required in the context of
Company's business(es) and the names of Directors who have such
Skills/ Expertise/Competencies:

S. Name of Director Areas of Skills/Expertise/Competencies
No. Leadership/Corporate Corporate Financial Social and Training
Strategy & Management Governance Literacy Environmental and
and Accountability | Education
Disclosure
1 Shri S.S. Poddar
(DIN: 00058025) v v v v v
2 Shri Gaurav Goenka P P P P P
(DIN: 00375811)
3 Smt. Mahima P. Agarwal P P P P P
(DIN: 03588809)
4 Shri N. Gopalaswamy v v v v v
(DIN: 00017659)
5 Shri M.K. Sonthalia P P P P P
(DIN: 00021297)
6 Shri M. Mahadevan v v , v v
(DIN: 00786991)
7 Smt. Lalitha Kumaramangalam v v v v v
(DIN: 08259526)

Meeting of Independent Directors

th

A meeting of the Independent Directors was held on 5" May, 2022,
without presence of the Non-Independent Directors and members of the
management. The Independent Directors carried out performance
evaluation of Non-Independent Directors, the Board of Directors as a
whole and assessed the quality, quantity and timelines of flow of
information between the Company's Management and the Board.

Declaration of Independence

All the Independent Directors have submitted a declaration that they
meet the criteria of Independence as specified in Section 149(6) of the
Companies Act, 2013 and Regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as
amended. In terms of Regulation 25(8) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as
amended, the Independent Directors have confirmed that they are not
aware of any circumstance or situation, which exists or may be

reasonably anticipated, that could impair or impact their ability to
discharge their duties with an objective independent judgement and
without any external influence.

In terms of Section 150 of the Companies Act, 2013 read with Rule 6 of
the Companies (Appointment and Qualification of Directors) Rules,
2014, as amended, the Company has received confirmation from all the
Independent Directors that they have registered themselves in the
Independent Directors Databank maintained by the Indian Institute of
Corporate Affairs. The Independent Directors of the Company have
complied with the Code for Independent Directors as prescribed in
Schedule IV of the Companies Act, 2013.

In the opinion of the Board, the Independent Directors possess the
requisite expertise and experience and are persons of high integrity and
repute. They fulfill the conditions specified in the Companies Act, 2013
as well as the Rules made thereunder and are independent of the
management.
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Resignation of Independent Director

During the financial year, none of the Independent Director has
resigned before the expiry of their tenure from the Company and
therefore, Company is not required to provide the related disclosure
thereon.

Familiarisation Programme for Independent Directors

The Company has a familiarisation programme for its Independent
Directors. The objective of the programme is to familiarise the
Independent Directors to enable them to understand the Company, its
operations, strategies, business, functions, policies, roles and
responsibilities, industry and environment in which it functions and the
regulatory environment applicable to it. These include orientation
programme upon induction of new Directors as well as other initiatives
toupdate the Directors on a continuous basis.

Pursuant to Regulation 46 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the details of such
familiarisation programme are available on the website of the Company
at https://poddarpigmentsltd.com/details-familiarization-programmes
-imparted-independent-directors.html

Board Functions

Your Board of Directors closely monitors the performance of the
Company and Management, approves the plans, reviews the strategy
and strives to achieve organisational growth. Your Board also ensures
statutory and ethical conduct and places high importance on the internal
financial reporting. It shoulders the responsibility and holds itself
accountable to the Shareholders as well as other stakeholders for the
long-term well-being of the Company.

3. CODE OF CONDUCT

The Board of Directors has adopted a Code of Conduct for Directors
and Senior Management Personnel of the Company after suitably
incorporating duties of Independent Directors as laid down under
Schedule IV to the Companies Act, 2013 and the same is being abided
by all Independent Directors on annual basis in terms of the provisions
of Regulation 26(3) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. A declaration to this effect, duly
signed by Joint Managing Director was placed before the Board and is
annexed herewith and forms part of this Annual Report. The Code of
Conduct framed by the Company is posted on the Company's website
i.e. https://poddarpigmentsltd.com/Code-of-conduct.html

4. JOINT MANAGING DIRECTOR (JMD) AND CHIEF
FINANCIAL OFFICER (CFO) CERTIFICATION

Pursuant to the provisions of Regulation 17(8) of the SEBI (Listing

The attendance of the Audit Committee Meetings is given below:

Obligations and Disclosure Requirements) Regulations, 2015, the Joint
Managing Director and Chief Financial Officer of the Company have
jointly issued a certificate, certifying that the financial statements of the
Company do not contain any materially untrue statement and those
statements represent a true and fair view of the Company's affairs. The
said certificate is annexed herewith and forms part of this Annual
Report.

5. COMMITTEES OF THE BOARD

The Board Committees are set up to carry out clearly defined roles
which are considered to be performed by members of the Board, as a
part of good governance practice. Minutes of the proceedings of
Committee meetings are circulated to the Directors and placed before
Board meetings for noting. The Board has currently established the
following Committees:

(A) AUDIT COMMITTEE
Composition

The composition of the Audit Committee of the Board of Directors is in
compliance with the provisions of Section 177 of the Companies Act,
2013 and Regulation 18 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. The Audit Committee
comprises of Four (4) members, with majority of Independent
Directors. The constitution of the Audit Committee is Smt. Lalitha
Kumaramangalam (DIN: 08259526), Chairperson of the Committee
and Shri Gaurav Goenka (DIN: 00375811), Shri Manoj Kumar
Sonthalia (DIN: 00021297) and Shri M. Mahadevan (DIN: 00786991)
are members of the Audit Committee.

All members of the Audit Committee are financially literate and
majority of them have Accounting and Financial Management
expertise. The Company Secretary of the Company acts as the
Secretary to the Committee. The Statutory and Internal Auditors of the
Company are regular invitees to the Audit Committee meetings to brief
the committee members on the respective reports. The meeting of the
Audit Committee is generally attended by the Chief Financial Officer of
the Company. Minutes of each Audit Committee Meeting is placed and
discussed in the next meeting of the Board.

Frequency of Meetings

During the year ended 31" March, 2023, five (5) Audit Committee
meetings were held on 5" May, 2022, 21* May, 2022, 31* July, 2022,
22" October, 2022 and 14" January, 2023. The meetings of the Audit
Committee were held in physical mode. The maximum gap between
any two meetings was less than 120 days.

Name of Member

Designation No. of Meetings Attended

Smt. Lalitha Kumaramangalam (DIN: 08259526)

Chairperson - Non Executive & Independent Director 5

Shri M.K. Sonthalia (DIN: 00021297)

Member - Non Executive & Independent Director

Shri M. Mahadevan (DIN: 00786991)

Shri Gaurav Goenka (DIN: 00375811)

5
Member - Non Executive & Independent Director 4
4

Member - Joint Managing Director

The Chairperson of the Audit Committee was present in person at the
last Annual General Meeting of the Company to answer shareholders
queries.

Terms of Reference

The terms of reference of the Audit Committee include matters
specified in Section 177 of the Companies Act, 2013, the Rules made
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thereunder and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended. Besides having access
to all required information within the Company, the Committee may
investigate any activity within its terms of reference, seek information
from any employee, secure attendance of outsiders with relevant
expertise, or obtain legal or other professional advice from external
sources, whenever required.
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The brief description of the terms of reference of the Audit Committee
include:

Oversight of the Company's financial reporting process and the
disclosure of its financial information to ensure that the financial
statement is correct, sufficient and credible.

Recommendation for appointment, remuneration and terms of
appointment of auditors of the Company.

Approval of payment to statutory auditors for any other services
rendered by the statutory auditors.

Reviewing, with the management, the annual financial statements
and auditor's report thereon before submission to the board for
approval, with particular reference to:

» Matters required to be included in the director's responsibility
statement to be included in the board's report in terms of clause
(c) of sub-section (3) of Section 134 of the Companies Act,
2013.

» Changes, if any, in accounting policies and practices and
reasons for the same.

» Major accounting entries involving estimates based on the
exercise of judgment by management.

» Significant adjustments made in the financial statements
arising out of audit findings.

» Compliance with listing and other legal requirements relating
to financial statements.

» Disclosure of any related party transactions.
» Modified opinion(s) in the draft audit report.

Reviewing, with the management, the quarterly financial statements
before submission to the board for approval.

Reviewing, with the management, the statement of uses/application
of funds raised through an issue (public issue, rights issue,
preferential issue, etc.), the statement of funds utilized for purposes
other than those stated in the offer document/prospectus/notice and
the report submitted by the monitoring agency monitoring the
utilization of proceeds of a public or rights issue, and making
appropriate recommendations to the board to take up steps in this
matter.

Reviewing and monitoring the auditor's independence and
performance, and effectiveness of audit process.

Approval or any subsequent modification of transactions of the listed
entity with related parties.

Scrutiny of inter-corporate loans and investments.

Valuation of undertakings or assets of the Company, wherever it is
necessary.

Evaluation of internal financial controls and risk management
systems.

Reviewing, with the management, performance of statutory and
internal auditors, adequacy of the internal control systems.

Reviewing the adequacy of internal audit function, if any, including
the structure of the internal audit department, staffing and seniority of
the official heading the department, reporting structure coverage and
frequency of internal audit.

Discussion with internal auditors of any significant findings and
follow up thereon.

Reviewing the findings of any internal investigations by the internal

auditors into matters where there is suspected fraud or irregularity or
afailure of internal control systems of a material nature and reporting
the matter to the board.

» Discussion with statutory auditors before the audit commences,
about the nature and scope of audit as well as post-audit discussion to
ascertain any area of concern.

* To look into the reasons for substantial defaults in the payment to the
depositors, debenture holders, shareholders (in case of non-payment
ofdeclared dividends) and creditors.

* Toreview the functioning of the whistle blower mechanism.

* Approval of appointment of chief financial officer after assessing the
qualifications, experience and background, etc. of the candidate.

» Carrying out any other function as is mentioned in the terms of
reference of the audit committee.

» Reviewing the utilization of loans and/or advances from/investment
by the holding company in the subsidiary exceeding rupees 100 crore
or 10% of the asset size of the subsidiary, whichever is lower
including existing loans/advances/investments existing as on the
date of coming into force of this provision.

» Consider and comment on rationale, cost-benefits and impact of
schemes involving merger, demerger, amalgamation etc., on the
listed entity and its shareholders.

e The audit committee shall mandatorily review the following
information:

» Management discussion and analysis of financial condition and
results of operations.

» Management letters/letters of internal control weaknesses
issued by the statutory auditors.

A4

Internal audit reports relating to internal control weaknesses.

» The appointment, removal and terms of remuneration of the
Chief Internal Auditor shall be subject to review by the audit
committee.

» Statement of deviations:

* Quarterly statement of deviation(s) including report of monitoring
agency, if applicable, submitted to stock exchange(s) in terms of
Regulation 32(1).

* Annual statement of funds utilized for purposes other than those
stated in the offer document/prospectus/notice in terms of
Regulation 32(7).

» Carryout any other function as mandated by the Board of Directors
from time to time and/or in the terms of reference of the Audit
Committee as may be specified under the provisions of the
Companies Act, 2013 and/or SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and such other
provisions, as may be applicable.

(B) NOMINATION AND REMUNERATION COMMITTEE
Composition

The composition of the Nomination and Remuneration Committee of
the Board of Directors is in compliance with the provisions of Section
178 of the Companies Act, 2013 and Regulation 19 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. The
Nomination and Remuneration Committee comprises of Four (4)
members and all are Independent Directors. The constitution of the
Nomination and Remuneration Committee is Smt. Lalitha
Kumaramangalam (DIN: 08259526), Chairperson of the Committee
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and Shri Manoj Kumar Sonthalia (DIN: 00021297), Shri N.
Gopalaswamy (DIN: 00017659), Shri M. Mahadevan (DIN:
00786991) are members of the Committee.

The Company Secretary of the Company acts as the Secretary to the
Committee.

Frequency of Meetings

During the year ended 31" March, 2023, three (3) Nomination and
Remuneration Committee meetings were held on 5" May, 2022, 21*
May, 2022 and 14" January, 2023. The meetings of the Nomination and
Remuneration Committee were held in physical mode.

The attendance of the Nomination and Remuneration Committee Meetings is given below:

Name of Member Designation No. of Meetings Attended
Smt. Lalitha Kumaramangalam Chairperson - Non Executive & Independent Director 3

(DIN: 08259526)

Shri M.K. Sonthalia Member - Non Executive & Independent Director 3

(DIN: 00021297)

Shri M. Mahadevan Member - Non Executive & Independent Director 3

(DIN: 00786991)

Shri N. Gopalaswamy Member - Non Executive & Independent Director 3

(DIN: 00017659)

The Chairperson of the Nomination and Remuneration Committee was
present in person at the last Annual General Meeting of the Company to
answer shareholders queries.

Terms of Reference

The Committee acts as a link between the Management and the Board
of Directors. Besides having access to all required information within
the Company, the Committee may investigate any activity within its
terms of reference, seek information from any employee, secure
attendance of outsiders with relevant expertise or obtain legal or other
professional advice from external sources, whenever required.

The brief description of the terms of reference for the Nomination and
Remuneration Committee include:

a) 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.

b) Forevery appointment of an independent director, the Nomination
and Remuneration Committee shall evaluate the balance of skills,
knowledge and experience on the Board and on the basis of such
evaluation, prepare a description of the role and capabilities
required of an independent director. The person recommended to
the Board for appointment as an independent director shall have
the capabilities identified in such description. For the purpose of
identifying suitable candidates, the Committee may:

i) usetheservices of an external agencies, if required;

ii) consider candidates from a wide range of backgrounds,
having due regard to diversity; and

iii) consider the time commitments of the candidates.

c) Formulation of the criteria for evaluation of performance of
Independent Directors and the Board of Directors.

