PONDY OXIDES AND CHEMICALS LIMITED  POC1”

Date: 04 September, 2019
Kind Attention: Ms. Bhagyashn Anchan, Manager - Listing

To,

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai - 400 001

Dear Sir,

Sub:  Filing of notice of proposed scheme of amalgamation of Meloy Metals Private Limited {' Transferor
Company'} with Pondy Oxides and Chemicals Limited {'Transferee Company’) under Section
230(5) of the Companies Act, 2013 (‘the Act’) read with Rule 8 of Companies (Compromises,
Arrangements and Amaigamalions) Rules 2016 {‘the Rules’) with BSE Limited (‘the Exchange’}

This is with reference to your Observation Letter dated July 23, 2018 for the proposed scheme of
amalgamation of Meloy Metals Private Limited with Pondy Oxides and Chemicals Limited and their
respective shareholders and creditors.

The Transferor and Transferee companies had filed an application with National Company Law Tribunal,
Chennai (‘NCLT’) and received an order dated 09 Augusl, 2019 which inter-alia required the Transferee
Company to send a notice to the Exchange In connection with the abovementioned direction, we hereby
inform that a notice along with the following documents has been filed with the Exchange through the BSE
Listing Centre:

i. Copy of CAA / B00-801 7/ CAA /2018 filed with the Hon'ble NCLT, Special Bench, Chennai
i, Copy of the notice to equity shareholders, secured creditors and unsecured creditors with
statement as required under Section 230(3) of the Act.
i.  Copy of the Scheme of Amalgamation.
V. Copy of the order dated 09 August, 2019 of the Hon’ble NCLT, Special Bench, Chennat.

A notice seeking representations or objections, if any, will alsc be sent to Securities and Exchange Beard
of India (‘SEBJ?) in line with NCLT's direction.

You are hereby informed thal representalions, if any, in connection with the proposed Scheme may be
made to the National Company Law Tribunal within 30 (thirty) days from the receipt of this notice. Copy of
the representation{s), if any, may simultaneously be sent to the above named Transferee Company's
registered office situated at 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet, Chennai — 600031,
Tamil Nadu.

In case no representation is received within the stated period of 30 (thirty) days, it shall be presumed that
you have no representation to make on the proposed Scheme.

Request you to consider the above documents and place the same on your website in compliance with the
provisions of Section 230(3) of the Act.

Kindly acknowledge receipt.
Thanking you.

Yours faithfully
For Pondy Oxides and Chemi ited

i - ! - 4

K Kumaravel
GM Finance & Company

BSI a® KRM Centre, 4th Floor, # 2, Harrington Road, Chetpet, Chennai - 600 031. India.
Ph.: +91 - 44 - 4296 5454, Fax : +91 - 44 - 4296 5455
e-mail : info@pocl.co.in Web : www.pocl.co.in
CIN No. : L24294TN1995PLCO30586
GSTIN : 33AAACP5102D4Z4



Form No. NCLT 1 \

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT CHENNAI

ORIGINAL APPLICATION NO. Of 2019
In the matier of the Companies Act, 2013

And

In the matter of Sections 230 to 232 and other applicable provisions of the

Companies Act, 2013
And

In the matter of Scheme of Amalgamaton of
Meloy Metals Private Limited with Pondy Oxides and Chemicals Limited

and their respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited

a Company incorporated under the Companiss
Act, 1956, having iis Registered Office at

4™ Floor, KRM Centre, No.2, Harrington Road,
Chetpet, Chennai - 600 031, Tamil Nadu,

Represented by its GM Finance and Company Secretary, K. Kumaravel

.Applicant/ Transferee Company

i For PONDY OXIDES AND CHEMICALS LTD
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APPLICATION FILED UNDER SECTIONS 230 TO 232 AND OT

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH

THE COMPANIES (COMPROMISES, AMALGAMATIONS AND

AMALGAMATIONSY RULES, 72016 _AND THE NATIONAL COMPANY LAW

TRIBUNAL RULES, 2016

I} DETAILS OF ORIGINAL APPLICATION

The Applicant Company, Pondy Oxides and Chemicals Limited ('POCL” or " Applicant
Company’ or Transferee Company’) was incorporated on the 21 March 1995 undei-the.
provisions of the Companies Act, 1956, The registered office of the Applicant Company
is situated at 4 Floor, KRM Centre, No.2, Harrington Road, Chetpet, Chennai - 600031,

Tamil Nadu.

{fy JURISDICTION OF THE BENCH

The registered office of the Applicant Company is siwuated in Chennai in the Siate
of Tamil Madu. Therefore, the Apalicant Company declares that the subject matier
of the presomt application is within the jurisdiction of this Hon'ble Tribunal s

Bench.

(iiy LIMITATION

The Applicant declares that the application is filed within the period of limitation.

For PONDY OXIDES AND CHEMICALS LTD
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(it) FACTS OF THE CASE ARE GIV

i.

L

The Applicani Company is presentdy gagaged in the production of Lead. Lead
Alloys, Zine Metal and Zine Gxide. The Scheme of Amalgamation (hereinafier
referred 10 as the “Scheme’) provides for the Amalgamation of the entue
Undertaking of Meloy Metals Private Limited (hereinafier referred to as the
“Transferor Company” or “Amolgamating Company™) with the Applheant

Company, as a going concern.

The Applicant Company is filing the present application praying for an
order/directions for the convening, conducting and holding of the meeting of the

Secured Creditors of the Applicant Company.

The Applicant Company is filing ihe present application praving for an
orderfdirections for the convening, conducting and holding of the meeting of e

Unsecured Creditors of the Applicant Company.

The Apphlicant Company s filing the present application prayimg for an
orderfdircctions for the convening, conducting and holding of the meeting of the

Equity Sharcholders of the Applicant Company.

The  Authorized  capital  of  the  Applicant  Company as  on
31 March 2019 is Rs. 12.40,00,000/- (Rupeey Twelve Crorey and Forty Lakis
only), censisting of 1,24.00,000 Equity Shares of Rs. 10/- each, The issued

Subscribed and Paid-up capital of the Applicant Company as ot 3T Mareh 2019 15

For PONDY OXIDES AND CHEMICALS LTD
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Rs. 5,57.59.930/- (Rupees Five Crores Fifty Seven Lakhs Tifty Nine Thousand and

Mine Hundred Thisty only) consisting of 55.75.8%5 Equity Shares of Rs. 10/~ ench

Subsequent 0 31 March 2019, there has been no change in the issued. subscribed

and paid up share capital of the Applicant Company.

The Main Objects of the Applicant Company are set out in Clause T of its

Memorandum of Association. The extracts of the main objects, inter alia. are

briefly as under:

i.

To take over the existing business of “PONDY OXIDES AND
CHEMICALS" a partnership firm as @ running concern with all ussets and
linbilities including tenancy rights, paient righis. brand rights. and benk
liabilities.

To carry on the business of manuficcturing, distributing, buving, selling
supplying, converting, ;'mpar!irzg.u eiporting, storing, stocking, !;'U‘em‘ii\u,
refining, repaiving. mainiaining, charging, re-charging, re-storing, re-
conditioning, Zine Metal, Lead Metal, Zinc lagois. Zine Dross, Zine Oxide,
Lead Sub Oxide, Lead Oxide, Litharge. Red Lead Zinc Lead Soli and
Oxide. Salls and Oxides of other metals including PVC Stabilizers and ol
tvpes of batteries, including storage bavcries, dry batteries. hution
basigries, sulur power batteries or other balteries, their components. puris
ingredients, substances, systems, consumables, accessories or fiutings wid 1o

do all acis and things necessary for the aftainment of foregoing vlects.

GM Finance & Company Seerslan




4

3. To carry on the business of manufacturing. importing. exporters. dealers in
heavy chemicals, acids alkalies, petrochemicals, peirochemical derivatives.
refrigerants, carbon black, cresols, chemical compounds and chemical of
all kinds (solid. flakes, liquid and gaseous), analytical chemists, antibiatics,
tanis,  chemicals  auxiliaries,  disinfectants,  insecticides,  fungicides.
deodrants amfrcfea!ers in chemical products of any kind whatsoever and ay
wholesale and retail chemicals and druggists and as chemical engineers
and gralytical chemisits,

4. To manufaciure, prepare, import, expori, buy, sell, supply, distribute, store.
stock maintain and or otherwise handle, deal in and carry on business in
therapeuiic, chemotherapeuric, pharnmcem}cai bacteriological,
parasitological, virplogicol, tmmunologicol. endocrinological, biglogical
microbiological, chemical and biochemical, elecirolytic, Homeeparhi,
ayurvedic, and other trepical and or Indian theropatic, nuiritional, herbal
vegeiable, vertinary, botanical, chemicals, drugs. ingredients, products.
compounds, mixtures, tablets, pills, capsules, powders, preparations and
materials, injeciions, vaccides, sera and such other substonces us may bhe

put to medical and or biomedical use.

The Applicant Company craves leave of this Hon'ble Bench to refer 1o the
Memorandum of Association of the Applicant Company for its entire main objecis

clause and ancillary objects clause. An updated printed copy of the Certificate of

; For PONDY OXIDES AND CHEMICALS LTD

GM Finance & Company Sacretary



Incorporation, Memorandum and Articles of Association of the said Applicant

Company is annexed hereo and marked as Annexure A 1 (COLLY).

The latest audited financial statemenis of the Applicant Company  as
at 31 March 2019 show the position of the assets and habilities of the Applicant
Company. Copy of the latest printed audited financial staternents of the Applicani

Company as at 31 March 2019 1s enclosed herewith and marked as Annexure A 2,

The Applicant Company subrmits that the summary of the latest financial position of
the Applicant Company as at 31 March 2019 as per the audited financial statements

of the Applicant Company are provided below:

Amount in Rs, {Lakhs)

Particulars As at 3PV March 2819

{as per audited fipancisly)

Net worth 13.840.03

1048

Current Linbilities FEETESO

Long Term Liabililies 430.25

i For PONDY OXIDES AND CHEMICALS UTD

CM Finance & Company Secrelary




8.

The Applicant Company further submits that the Auditor’s Report as provided for
31 March 2019 provides that the finanetial position of the Applicant Company is

true and fair.

The Board of Directors of the Applicant Company has. al its meeting held on
27 May 2019 had approved and adopted the Scheme by virtue of which the entire
undertaking of the Transferor Company is to be amalgamated and vested with the
Applicant Company, as a going concern. A copy of the aforesaid Board Resolution
passed by the Board of Directors of the Applicant Company is annexed herewith

and marked as Annexure A 3.

Under the Scheme approved and adopted by the Board of Directors, it is proposed
that with effect from the Appointed Date and upen this Scheme coming into effect.
the Transferor Company shall without any further act, instrument or deed, be and
stand megrged with, transferred o and vested in or be deemed to be ransferred 1o
and vested in the Transferee Company 2s a going cencern, 50 as (o vest in the
Applicant Company, all the rights, titles and interests pertaining to the Transforor
Company pursuant lo the provisions of Sections 230 to 232 of the Act and
pursuant 10 the orders of the jurisdictional Tribunal(s) sanctiening this Scheme,
The Scheme set out herein in its present form or with any modification(s) and
amendment(s), approved or imposed or directed by the Tribunal, shall be effective
from the Appointed Date i.e. | April 2019 but shall be made operative from

Effective Date. The Scheme is annexed and atiached hereto as Annexure A 4.

a For PONDY OXIDES AND CHEMICALS (m
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12.

Upon the Scheme becoming effective, the authorised share capital of the
Transferor Company shall stand combined with the authorised share capilal of
Applicant Company. Filing fees and stamp duty, if any, paid by the Transferor
Company, shall be deemed 0 have been 30 paid by the Applicant Company on the
combined authorised share capital and accordingly, Applicant Company shall not

be required to pay any fee / stamp duty for its increased authorised share capital,

The combined authorised share capital upon amalgamation shall be reorganized into
shares of Rs.10 each. Accordingly, the revised authorized share capital of the
Transferee Company shall be Rs. 20,15,00,000 (Rupees Twenty Crores and Fifteen
Lakhs Only) divided into 2,01,50,000 {Two Crores and One Lakh and Fifty
Thousand) Equity Shares of Rs.10/- {Rupees Ten Only) each. The revised

authorized share capital afier giving effect 10 the above is provided below:

Clause V of the Memorandum of Association of the Transferee Company shall

stand altered without any further act or deed to include the following:

“The  Authorized  Share  Capital of the  Company  shall  be
Rs 20.15,00.000/- (Rupees Twenty Crores and Fifieen Lakhs only) divided inso
20150000 (Two Crores and One Lokh and Fifty Thousand) equity shares of
R 10/ (Rupees Ten) each, with the righis, privileges and conditions in attacking
thereto as are provided by the regrlarions of the Company for the time being wiih

powers to increase or reduce the Capital for the time being info several classes. and

For PONDY OXIDES AND CHEMICALS LTD
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to anack therefo respectively such preferential. qualified or special righis,
; privileges or conditions as may be determined by or in accordance with the
regulations of the company 16 vary, modify or abrogaie, any suchk rights, privileges
or conditions in such manner as may for the time being be provided for by the

regulations of the Company.

13, The rationale and benefits for the Scheme are provided below:

(iv) RATIONALE FOR THE SCHEME;

The Board of Directors of the Transferor Company and the Transferee Compan
are of the opinion that the proposed amalgamation of the Transieror Company
with the Transferee Company shall be advantagecus and beneficial to both the

Transferor Company and the Transforee Company in the following manner:

(i Consolidaiion of business:

The amalgamation will enable consolidation of the businesses into one
amalgamated entity which, will facilitate in focused growth, operational
efficieney, integration synergies and better supervision of the business of the
group. The Amalgamated Company would also have a better credit rating in

the market enabling it 10 have better access to market funds.




)O

{ily  Pooling of resources:

The amalgamation will enable pooling of resources of the Companies (o
their advantage, resulting in more productive utilization of the resources.
and achieving cost and operational efficiency which will be beneficial to all

stakeholders,

(i}  Secaling of operations:

The amalgamation would facilitate scaling of operations i.e. achieving
economies of scale, reduce administrative, managerial, compliance costs and
other expenditure and bring operational rationalization resulting in greater
visibility for the resultant amalgamated entity in the market.

{iv)  Financial conselidation and flexibiliry:

The amalgamation will lead to combination of funds of the companies. This
will lead to consolidation of the financial strengths of the companies and
will also result in fungibility of funds amongst various projects.

(v implementation of policy changes:

From a management perspective, the amalgamation will alse enabie
smoother implementation of policy changes at a higher level and help
enhance the efficiency of the entities.

{(vi}  Cperational efficiencies;

The amalgamation will result in reduciion of multiplicity of compliances.

Recognizing the strengths of each other and with the uitimate intent of aligning the

business operations underfaken by the Transferor Company and the Transferce

Ful FOIRLY UAILED ANU LREMILALS LIV

GM Finance & Company Secretary
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Compﬁny, the Transferor Company and the Transferee Company propose 10
amalgamate by way of and in accordance with the terms of the Scheme of
Amalgamation which will cause benefits ro both the Companies, the employess, the
shareholders, the creditors and the public at large.

There is no likelihood that the interests of any shareholder or creditor of either the
Transferor Company or the Transferse Company would be prejudiced as a result of
the proposed Scheme. The amalgamatior will not impose any additional burden on

the shareholders of the Transferor Company or the Transferee Company.

The Applicant submits that as per the requirement of the Circular Na
CFD/DIL3/CIR20VH21 dated 10 March 2017 issued by Securities and Exchange
Board of India (SEB! Cireular), R Vaidyanathan. an Independent Chartered
Accountant has given z valuation report dated 25 May 2019, whereby the share
entitlement ratic has been provided. Based on the said valuation report, Vivro
Financial Services Private Limited, a SEBI appointed merchant banker has provided
its Fairness Report dated 27 May 2019 and both these reports are enclosed herewith

and marked as Annexure A 5A snd Annexure A 53,

The Applicant submits that in terms of Regulation 37 of the SEB! (Listing
Obligations and Disclosure Requirements) Regulations, 2015, a copy of the Scheme
was filed with the Bombay Stock Exchange of India Lid. ("BSE") by the aApplicant
Company along with the above reports and all other documents required as per the

SEBI Circutar. The Applicant Company has obtained “No Objection Certificate”

For PONDY OXIGES AND CHEMIGALS Lo
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M



from BSE, vide letter dated 23 July, 2019, which inter alia include the observations

made by the Securities and Exchange Board of India (“SEBI™) on the Scheme of

Amalgamation, The observations of SEBI are reproduced hereunder:

a)

b)

d}

The Company shall duly comply with various provisions of ihe
Circulars.

The Company sholl ensure itha  additional  informaiion  and
uﬂder!akin;g, if any. submitted by the Company. afler filing the
scheme with the Stock Exchange, and from the date of receipt of this
letter is displayed on the websites of the listed comparny and f’;?(.f
Slock exchanges.

The Company is odvised thai the observations of SEBIY Stock
Exchanges shall be incorporaied in the petition to be filed before
National Company Low Tribunal (NCLT) and the company is
obliged o bring ihe cbservations to the notice of NCLT.

it is to be noted thai the petitions are filed by the company hefore

NCLT after rOCESSin and communication af
P g

comments/observations on draft scheme by SEBl/stock exchange.
Hence, the company is not required ro send notice for represeniation
as mandated under section 230(3) of Companies Act, 2013 1o SEBI

agein for its comments/observations! representations.

i2
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16.

7.

A Copy of the “No Objection Certificate” obtained from BSE on the Scheme of

Amalgamation, vide letter dated 23 July, 2019, is marked and annexed as

Annexure A 6,

The requirements as stated under Para 9(b)(i1) of Annexure I of Circular Ne.
CEFD/MDILICIR/2017/21 dated 10 March 2017 issued by SEBI in relation 1o the
approval of public shareholders to the Scheme through e-voting is applicable to the

Applicant Company.

The assets of the Applicant Company and the Transferor Company are more than
sufficient 10 meet the liabilities of both the companies and the said Scheme will net
adversely affect the rights of any of the creditors of the Applicant Company in anv
manner whatsoever., The Applicant Company submits that as on 30 June 2019, there
are 6 {Six) Secured Creditors in the Applicant Company whose ouwtstanding value as
orf 30 June 2019 is Rs.83,97,62,561. The Appi-icani Company submits thar the
Certificate dated 20 July 2019 issued by an independent chartered accountant listing
out the Secured Creditors of the Applicant Company is marked and annexed as
Annexure A7, The Applicant further submits that this Hon'ble Tribunal may be
pleased 1o fix a date for convening. holding and conducting megiing of the secured
creditors of the Applicant Company at such time and place as this Hon’ble Tribunal

may direct and to appoint a Chairman for the said meeting.

For PONDY OXIDES AND CHEMICALS LTD)
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18.

20.

The Applicant Company submits that as on 30 June 2019, there are 99 (Ninety
Nine) Unsecured Creditors in the Applicant Company whose outstanding value as
on 30 June 2019 is Rs. 4,18,12,090. The Applicant Company submits that the
Certificate dated 20 July 2019 issued by an independent chartered accountant listing
out the Unsecured Crediters of the Applicant Company is marked and annexed as
Annexure A 8. The Applicant further submiis that this Hon'ble Tribunal may be
pleased to fix a date for convening, holding and conducting meeting of the
unsecured creditors of the Applicant Company at such time and place as this

Hon’ble Tribunal may direct and to appoint a Chairman for the said meeting.

The Applicant submits that there-are 12,622 Equity Sharehoide,rs in the Applican
Company as on 30 June 2019. The Applicant further siate that it does not have any
other class of shares other than Equity Shares, The list of the Equity Shareholders
of the Applicant Company is marked and annexed herewith as Annexure A 9. The
requirements as stated under Para 2(0X1) of Annexure I of Circular No.
CFD/DIL3/CIR2017/21 dated 10 March 2017 1ssued by SEBI in relation w0 the
approval of public shareholders to the Scheme through e-voting is applicable 1o the
Applicant Company. The Applicant further submits that this Hon’ble Tribunal mav
be pleased to fix a date for convening, helding and conducting meeting of the
Equity Shareholders of the Applicant Company ai such time and place as this

Hor’ble Tribunal may direct and o appoint a Chairman for the said meeting.

The Applicant Company submits that the notice of the meeting of Unsected

Creditors, Secured Crediters and the Eouity Sharchelders of the Applicant

For PONDY OXIDES AND CHEMICALS LTD
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22,

23

Company may be published in one issue of “Trinity Mirror” in English and one
issue of “Makkal Kural” in Tamil or such dailies ag this Hon’ble Tribunal ina

direct.

The Applicant submits that this Hon'ble Tribunal may be pleased to appoini Mr.
Anil Kumar Bansal, Chairman of the Applicant Company, failing him Mr,
Anilkumar Sachdev, Director of the Applicant Company, failing him Mr. A Vijay
Anand, Director of the Applicant Company, as Chairman to preside over and
conduet the meeting of Unsecured Creditors, Secured Creditors and the Equity

Shareholders of the Applicant Company.

The basis of classifying the said creditors as “unsecured” is because no security or
charge or lien over any of the assets of the Applicant Company exists with the said
unsecured creditors. The said unsecured creditors are in the nature of trade creditors
which are involved in day 1o day affairs of the Applicant Company and other
borrowings. The s_aid unsecured creditors do not cownprise of any stawory Hiabilities
or due which shall be paid and honored by the Apphicant Company in accordance

with the relevant act, rules and regulations as may be applicable to the sai¢

fiability.

The proposed Scheme s sought 1o be made under the provisions of Section 238 ¢
232 and other appliceble provisions of the Companics Act, 2013 and: the riles
thereunder and the same if sanctioned by this Hon'ble Tribunal will take effect from

I April 2019, being the “Appointed Date™,

15

i For PONDY OXIDES AND CHEMICALS LTD
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25,

26,

v}

e

The Applicant Company has no investigation proceedings initiated or pending
against the Applicant Company under the provisions of the Companies Act, 1956 or
the Companies Act, 2013, Further, there exists no adverse comments or
qualifications in the Auditors’ Report for the financial year 2018-19 of the

Applicant.

The Applicant Company states that it is not required 1o obtain any approval from
the Competition Commission of India as the Transferor Company is exempted from
the definition of Combination under Seciion 5(c) of the Competition Act, 20602 read

with Notification $.0. 988(E) dated 27 March 2017,

The cerntificate issued by the Statutory Auditor of the Applicant Company stating
that the accounting treatment as provided for in the Scheme is in accordance with
the aceounting principles laid down under the Companies Act, 2013, The cemficate
issued by the Statutory Auditor of the Applicant Company is markeéd and annexed

as Anmexure A 10,

RELIEYS SOUGHT/MAIN PRAYERS

In view of the facts mentioned above, the Applicant Company seeks reliefs/makes |

prayers before the Hon'ble Tribunal as follows:

A) It is prayed that necessary directions may be given for convening, holding and

conducting of a meeting of Equity Shareholders of the Applicant Company and fix

For PONDY OXIDES AND CHEMICALS LTD
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<)
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a date for the presentation of the Company Petition and pass such other order or

orders as this Hon’ble Tribunal may desm fit and proper in the circumsiances of

the case and render justice.

It is prayed that necessary directions may be given for the convening, holding and
conducting of a meeting of the Secured Creditors of the Appticant Company and
fix & date for presentation of the Company Petition and pass such cther order or

orders as this Hon’ble Tribunal may deem fit and proper in the circumstances of

the case and render justice.

It is prayed that necessary directions may be given for the convening. holding and
conducting of 2 meeting of the Unsecured Creditors of the Applicant Company and
fix a date for presentation of the Company Petition and pass such other order or
orders as this Hon'ble Tribunal may &eem fit and proper in the circumstances of

the case and render justice.

i{ is prayed that notices 10 the statutory authorities may be ordered by this Hon'ble

Tribunal as per the provisions of section 230(5) of the Companies Act 20135 and

“rule 8 of the Companies (Compromise, Arrangemenis and Amalgamations) Rules.

2016.

For PONDY OXIDES AND CHEMICALS LTD
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PARTICULARS OF THE BANK REMITTANCE DETAILS EVIDENCING

PAYMENT OF FEEFORTHE APPLICATION MADE:

{) Branch of the bank:

{ii) Name of the remitting branch:

(i) Reference No.:

{iv} Daie:

WDFe Baak  CCvedi Carrd )

ey pltgoe o 3L R

?yq’a"]wl,ﬂ \\q

(v} Amount: Rs. 5,000/-

D) LIST OF ENCLOSURES:

S, Ne.  Date Particulars

i B Certificate of Incorporation. Memorandum
and Article of Association of the Applicant
Company marked and annexsd as Annexare
Al

2 2.7 DS ~2ei9 Audited  Financial Statements of the
Applicant Company as on 31 March 2019
marked and annexed as Annexure A 2.

3 Lo Board Resolution. pas
Company in furtherance of the Scheme
marked and annexed as Annexgre A

4 The Scheme matked and wrexed 3
Annexure A 4,

i

For PONDY OXIDES AND CHEMICALS LTD
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5 G . OS5 - ZO\T Valuation Report by ludes
2T O . 2D Accountant and  Faimess Opinion by
Merchant Banker marked and annexed as
| Annexure A 5A and Annexure A 5B.

6 | 2.5 -07 - 20\ | Observation letter dated 23 July, 2019
issued by BSE Limited (*BSE’) marked and
annexed as Annexure A 6.

7 2 ~oT -2014 Independent Chartered Accountant |
Certificate confirming the number and value
of Secured Creditors of the Applicant
Company marked and annexed as Annexure
AT

8 R P e P W R Independent
Certificate confy
of Unsecured Cr _

Company marked &
A8

g 26.07-20\% The List of Eguity Sharehoiders of the
Applicant Company is marked and annexed
as Annexure A 9.

19
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sEEutory
Auditor  of the Applicant  Company
confirming the accounting treatment i3

marked and annexed as Annexure A 10,

{Signature of the Authorised Signatory)

Date: 2.5 00 -20\9

Place: Chennal

20
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5. MANICKAM

' VENDOR
E BEFORE THE NATIONAL COMPANY LAW TRIBUNAL LSL;:&;B%?BNQ:*
BENCH AT CHENNAI C;‘iﬁ?‘;NAi”SOO 075,

} ORIGINAL APPLICATION NO. ___ 0f2019
E In the maiter of the Companies Act. 2013

And
_ In the matter of Sections 230 to 232 and other applicable provisions of the Companies
i Act, 2013
' And

In the matter of Scheme of Amalgamation of Meloy Metals Private Limited with
Pondy Oxides and Chemicals Limited and their respective Sharcholders and

i Creditors

§ Pondy Oxides and Chemicals Limited

a Company incorporated under the Indian Companies
§ ACt, 1936, having its Repistered Office at

4th Floor, KRM Centre, No. 2. Harrington Road,
E Chetpet, Chennal - 600031, Tamil Nady, India

represented by its GM Finance and Company Secretary, K Kumaravel.

...Applicant/
Transferee Company
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AFFIDAVIT OF MR. K, KUMARAVEL

I, Mr. K. Kumaravel, $/o Krishnamoorthy aged about 36 years, zesicing at Jana Vills,
Anjugam Nagar 3" Sucer, Jafferkhanper. Ashok Nagar Cheanai- 600083, do hereby

solemnnly affirm and sincerely state as follows:

1. T am the GM Finance and Company Secretary of Pondy Oxides and Chemsigals

Limited, the Applicant Company and | have been authorized to sign the present

‘Company Application.

2. 1 state that the statements made in Para No,ﬁj_)to Para No.A¥) in the Application

as shown to me are true o the best of my knowledge, information and | beheve

them to be true.

3. 1solemnly affirm that this declaration is true, that it coneeals nothing and that no

part of 1t 15 false.

;QQ_.A-—)-———-\_.’-‘LGA-L

Solemnly affirmed at Chennai Before me
on thisx?™day of Jv+¥ 2019

and signed his name in my presence
Advecate, Chonnal

s 4 c’.‘fi&*r(th’t“"”‘m

a5 O ”‘Loa‘%

C.MN. SIVAKUMAR
Advocale & Notary Public
"Nalaraj Nivas®
Mo, B {D16 12}, Balasubramani 5t.,
P.5. Sivaswamy Rosd, Mylapore,
Chenngi-800 004. T 24881667




PONDY OXIDES AND CHEMICALS LIMITED
(CIN: L24294TN1995PLC030586)
Registered Office: 4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai - 600031, Tamil Nadu

Tel No: +91-044-42965454 Fax No: +91-044-42965455
Email: info@pocl.co.in Website: http://’www.pocl.co.in

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS
OF
PONDY OXIDES AND CHEMICALS LIMITED

CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL,

SPECIAL BENCH, CHENNAI (NCLT'OR 'THE TRIBUNAL")
VIDE ORDER DATED 09 AUGLUST, 2019

COURT CONVENED MEETING
Day Thursday
Date 10 October, 2019
Time 11.30a.m.
Venue Kasturi Srinivasan Hall (Mini Hall), Music Academy, 306, T.T.K Road,
Chennai- 600014

POSTAL BALLOT AND E-VOTING:

Commencingon | 10 September, 2019, 09.00 A.M.

Ending on 9 October, 2019, 05.00 P.M.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI

FORMNO.CAA. 2
[Pursuant to Section 230(3) and Rule 6 and 7]

CABD0-801/CAAIZ0N9
In the Matter of Sections 230 to 232 of the Companies Act, 2013
And
In the Matter of Scheme of Amalgamation
of
MELOY METALS PRIVATE LIMITED
{'MMPL") (Transferor Company)
With
PONDY OXIDES AND CHEMICALS LIMITED
{'POCL"} (Transferee Company)
And

Their Respective Share Holders and Creditors

Pondy Oxides and Chemicals Limited
Having its registered office at
4th Ficor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai 800031
.... Transferee Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF
PONDY OXIDES AND CHEMICALS LIMITED

To,
The Equity Shareholders of Pondy Oxides and Chemicals Limited

NOTICE is hereby given that by an Order dated 09 August, 2019, (the Order’) the Hon'ble National Company
Law Tribunal, Special Bench at Chennai (NCLT’ or 'the Tribunal’) has direcied that a meeting of the Equity
Shareholders of Pondy Oxides and Chemicals Limited (Transferee Company’ or 'PQCL") be held for the
purpose of considering, and if thought fit, approving, with or without modification(s), the Scheme of Amalgamation
of Meloy Metals Private Limited (‘Transferor Company’) with the Transferee Company and their respective
sharehoiders and creditors ("the Scheme’] under Sections 23010 232 of the Companies Act, 2013 (‘the Act’)
and other applicable provisions of the Act.

Take further notice that in pursuance of the said Order, 2 meeting of the Eguity Shareholders of the
Transferee Company will be convened and held at Kasturi Srinivasan Hall (Mini Hall), Music Academy,



306, T.T.K Road, Chennai — 600 014, on Thursday, 10 October, 2019 at 11.30 a.m. (‘the Meeting’),
at which time and place the said Equity Shareholders of the Company are requested to attend.

At the Meeting, the following resolution(s) will be considered and if thought fit, be passed, with or without
maodification(s):

APPROVAL OF THE SCHEME OF AMALGAMATION

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other relevani provisions of the
Companies Act, 2013, as may be applicable, read with the Companies (Compromises, Arrangemenis and
Amalgamations) Rufes, 2016, any other applicable rules and/ or regulations (including any statutory modification
or re-enactment thereof); and the relevant provisions of the Memorandum of Association and the Articles of
Association of Pondy Oxides and Chemicals Limited (“the Company‘} and subject lo the approval of the
Hon'ble National Company Law Tribunal ("the NCLT") or such regulatory / government authorily as may be
applicable and such other approvals / permissions / exemplions as may be required under applicable laws,
reguiations, listing regulations and guidelines issued by the regulatory authorities, and subject o such condilions
and modifications as may be prescribed or imposed by any of thern while granting such approvals, permissions
and sanctions, which may be agreed to by the Board of Direcltors of the Company, the Scheme of Amalgamation
of Meloy Metals Private Limited with Pondy Oxides and Chemicals Limited and their respective shareholders
and creditors, placed before this meeting, be and is hereby approved.

RESOLVED FURTHER that the Board of Directors of the Company and any person(s) nominated by the
Board of Direclors, be and are hereby severally authorised lo take all sleps as rmay be necessary or desirable
and (o do all such acts, deeds, things and mailers, as may be considered necessary (o give effect to the
aforesaid Scherme of Amalgarmation and this resolution and to accept such additions, alterations, amendments,
reclifications and changes in the said Scheme and other documenis related therelo, at any stage as may be
expedient or necessary in this regard.”

In compliance with the provisions of (i} Section 230(4) read with Sections 108 and 110 of the Companies Act,
2013, (ii) Rule 6(3) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016;
(iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and Administration)
Rules, 2014; (iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of india
(Listing Obligations and Disclosure Requirements) Regulations, 2015; and (v) Circular No. CFD/DIL3/CIR/
2017721 dated March 10, 2017, as amended from time to time, issued by the Securilies and Exchange Board
of India, the Transferee Company has provided the facility of voting by postal ballot and e-voting so as to enable
the equity shareholders, which includes the Public shareholders to consider and approve the Scheme by way
of a resolution,

Itis clarified that the votes cast by means of postal ballot or remote e-voting does not disentitle an equity
shareholder as on the cut-off date from attending the meeting. However, the equity shareholders who have cast
their votes by postal ballot or e-voting will not be eligible to cast their votes at the meeting.

The quorum for the Meeting shall be 50 (Fifty) members. In case the quorum is not in place at the designated
time, the Meeting shall be adjourned by half an hour and thereafter, the persons present for voting shall be
deemed to constitute the quorum.

Copies of the Scheme of Amalgamation and of the Statement under Section 230 and Section 102 of the
Companies Act, 2013 can be obtained free of charge at the Registered Office of the Company.

Persons entitled to attend and vote at the meeting may vote in person or by proxy, provided that all proxies in
the prescribed form are deposited at the Registered Office of the Company at 4th Floor, KRM Centre, No. 2,
Harrington Road, Chetpet, Chennai - 600031, not later than 48 hours before the meeting. The form of proxy
can be obtained from the registered office of the Transferee Company or can be downloaded from the website
of the Transferee Company.

Copies of the Scheme, the Statement under Section 230 of the Act, Form of Proxy and Attendance Slip and
other annexures as stated in the Index are enclosed herewith.



The Tribunal has appointed Mr. Amil Kumar Bansal, Director of the Company, failing him, Mr. Anilkumar Sachdev,
Director of the Company, failing him, Mr. A, Vijay Anand, Director of the Company as the Chairman of the said
meeting. The Scheme, if approved by the meeting, will be subject to the subsequent approval of the Tribunal.

Dated this the 26" day of August 2019
Place: Chennai

Sdi-
Anil Kumar Bansal

Chairman Appointed for the Meeting

Fordy Oxides and Chemicals Limited

CIN: L24294TN1995PLCO30586

Registered Office: 4th Floor, KRM Centre,

No. 2, Harrington Road, Chetpet, Chennai - 600631

Notes:

1 AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A
MEMBER OF THE COMPANY. THE FORM QOF PROXY DULY COMPLETED SHOULD, HOWEVER,
BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48 (FORTY-
EIGHT) HOURS BEFORE THE MEETING, AS PER SECTION 105 OF THE ACTAND THE RULES
MADE THEREUNDER, APERSON CAN ACT AS A PROXY ON BEHALF OF NOT MORE THAN 50
(FIFTY) MEMBERS AND HOLDING INTHE AGGREGATE NOTMORE THAN 10 (TEN) PERCENT OF
THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS. AMEMBER HOLDING
MORE THAN 10 (TEN) PERCENT OF THE TOTAL SHARE CARITALOF THE COMPANY CARRYING
VOTING RIGHTS MAY APPOINT ASINGLE PERSON AS PROXY AND SUCH PERSON SHALLNOT
ACTAS APROXY FORANY OTHER PERSON OR SHAREHOLDER.

Z ALLALTERATIONS MADE IN THE FORM OF PROXY SHOULD BE INITIALLED.

3 During the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, an equity sharehoider would be enlitled to
inspect the proxies lodged at any time during the business hours of the Company, provided that not
less than 3 (three) days of notice in writing is given to the Company.

4 Only registered Equity Shareholders of the Company may attend and vote {(either in person or by proxy
or by authorised representative under applicable provisions of the Companies Act, 2013} at the Equity
Shareholders meeting. The authorised representative of a body corporate which is a registered Equity
Shareholder of the Company may attend and vote at the Equity Shareholders meeting provided a
certified true copy of the resolution of the Board of Direclors or other governing body of the body
corparate authorising such representative (o attend and vote at the Equity Sharehelders meeting is
deposited at the Registered Office of the Company not tater than 48 (forty-eight) hours before the
meeting.

5 Foreign Portfolic Investors (FPIs) who are registered Equity Shareholder(s} of the Company would be
reguired to deposit certified copies of Custodial resolutions/Power of Attorney, as the case may be,
authorising the individuals named therein, to attend and vole at the meeting on its behalf. These
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documents must be deposited al the Registered Office of the Company not later than 48 {forty-eight)
hotrs before the commencement of the meeting.

A Member or his proxy is requested to hand over the enclosed attendance slip, duly completed and
signed as per the specimen signature{s) registered with the Company at the entrance of the meeting
hiafl.

Members who hold shares in dematerialized form may be required 1o quote their Client 1D and DR ID
number for easy ideniification {or attendance at the meeting.

Members are informed that in case of joint holders altending the meeting, only such joint holders
whose name stands first in the Register of Members of the Company/list of Beneficial Owners as
received from the National Securities Depository Limited/Central Depository Services (India) Limited
in respect of such joint helding will be entitled 16 vote.

Anindividual sharehoider or the authaorized representative of the sharehoider (in case such shareholder
is a body corporate) or the proxy should carry their valid and legible identity proof (i.e. a PAN Card/
Aadhaar Card / Passport/ Driving License / Voter ID Card) to the meeting.

The Notice is being sent to all the Equity Shareholders, whose names appeared in the Register of
Members/Beneficial Owners as per the detaiis furnished by the depositories as on 23 August, 2019.
A soft/electronic copy of the Notice indicating the process and manner of e-voting along with the
Attendance Slip and Proxy Form is being sent to all the Equily Shareholders whose e-mail ids are
registered with the Transferee Company/Registrar and Transfer Agent (RTA)/Depository Participant(s)
for communicalion purposes unless any Member has requested for a physicat copy of the same. For
those Members who have notregisiered their e-maii addresses, physical copies of this Notice along
with Attendance Slip and Proxy Form are being sent in the permitted mode. This Notice is also
displayed/posted on the website of the Company hittp/www.pocl.co.in.

in compliance with the provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
{Management and Administration) Rules, 2014 as substituted by the Companies {(Management and
Administration) Amendment Rules, 2015 {Amended Rules 20157} and Reguiation 44 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 ('SEB! Listing Regulations’),
the Company is providing the Members the facility lo exercise their right to vote on the resclution
proposed for consideration at the meating by electronic means and the business may be transacied
through e-veling services. Since, the Company is seeking the approval of its equity shareholders
(which includes Public Shareholders) to the Scheme by way of voting through postal ballot and
e-voting. this notice will be deemed to be (i} issued in accordance with the provisions of the Companies
Act, 2013; and (i) the notice sent to the public shareholders of the Company in accordance with the
SEBI Circular. For this purpose, the term "Public” shali have the meaning assignedto itin rule 2{d) of
the Securities Contracts (Reguiations) Rules, 1957 and the term "Public Sharehoiders” shali be construed
accordingly.

The facility of casting the voles by the Members using an e-voling systerm from a place other than the
venue of the meeting (“remote e-voting”) is also being provided by the Company through Central
Depository Services (india) Limited (CDSL).

The equity shareholders have the option either Lo vote through e-voting process or theough postal
Bailot form,

Pursuant to Rule 7 of the Companies {(Compromises, Arrangements and Amalgamations) Rules,
2018, the advertisemeant of the notice convening the aforesaid meeting, will be published in Business
Slandard in English language and in Malai Chudar in Tamillanguage.

A pestal balict form along with seif-addressed postage pre-paid envelope is enclosed. Equity
sharcholders voling in physical form are requested to carefully read the instructions printed in the
attached postal ballot form. Equity shareholders who have received postal ballot nolice by e-mail and
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who wish to vote through postal batiol form can download the posial baliot form from the Company's
website (www.pocl.co.in) or seek duplicate postal ballot form from the Company.

Equity shareholders shall fill in the requisite details and send the duly completed and signed postal
ballot form in the enclosed self-addressed postage pre-paid envelope to the Scrutinizer o as to reach
the Scrutinizer before 5 p.m. on or before 09 October, 2019. Postal ballot form, if sent by courier or by
registered post/ speed post at the expense of the equity shareholder will 2iso be accepted. Any postal
ballot form received after the aforesaid date and time shall be treated as if the reply from the equity
sharehgolder has not beenreceived.

incomplete, unsigned, improperiy or incorrectly tick marked postal ballot forms will be rejected.

There will be only 1 (one} postal balict form for every registered folio / cliert 1D irrespective of the
number of joint equity shareholders,

The Postal Ballot Form should be completed and signed by the Member (as per the specimen signature
registered with the Company}. Voting rights in a Postal Ballot cannot be exercised by a Proxy. In case
of joint holding, this Form should be completed and signed (as per the specimen signature registered
with the Company) by the first named Member and in his/her absence, by the next named Member.
Holders of Power of Attorney ('POA’) on behalf of the Members may vole onthe Postal Ballot mentioning
the registration number of the POA and enciosing an atlested copy of the POA.

Members can only opt for one mode of voting, i.e., either by physical postal ballot or e-voling. If the
Equity Shareholder opts for e-voting, then he/she should not vote by physical postai baliot form aiso
and vice versa. However, in case equity shareholders cast their vote bath via physical postal ballot and
e-voting, then voling validly done through e-voting shall prevail and voting done by physical postal ballot
shall be treated as invalid.

The equity shareholders of the Company attending the meeting and who have not cast their vote either
through remote e-voting or postal ballot shall be entitled to exercise their vote at the venue of the
meeting. Those Meambers who have cast their vote by postal baliot or remote e-voling prior 1o the
meeling may also attend the meeting but shalt not be entilied to cast their voles again,

The material documents referred to in the accompanying Statement shall be open for inspection by the
Equity Shareholders at the Registered Gffice of the Company on alf working days during normal business
hours except Saturday, Sunday and Public Holidays.

The remote e-voting period commences on Tuesday, the 10% day of September 2019 at 9.00 A.M and
ends on Wednesday, the 9" day of October 20719 at 5.00 P.M. During this period, the members of the
Company, holding shares either in physical form or in dematerialised form, as on the ‘cut-off date’ of
23 August 2019, may cast their vote by remote e-voting. The remote e-voting module shall be disabled
on 09 October, 2019 at 5.00 P.M. for voting thereafter. Once the vota on a resolution is cast by the
Member, the Member shali not be allowed to change it subsequently.

However, a person who is not a member as on cut-off date should treat this notice for information
purpose only.

The instructions, as provided by CDSL, regarding the process and manner for remote
e-voting are enclosed in loose leaf form.

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

Aperson whase name is recorded in the Register of Members or in the register of beneficial owners
maintained by the depaositories as on the Cut-off Date only shali be entitled to avail the facility of voting
by postal ballot or e-voting as well as voting at the meeting.

Mr. Krishna Sharan Mishra representing i/s. K S M Associates, Chennal will be acting as the Scrutinizer
to conduct the postal ballot and e-veting process in a fair and transparent manner.
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29  The Chairman of the meeting shall, at the meeting, at the end of discussion on the resolution on which
voling is to be held, allow voting with the assistance of the Scrutinizer, for all those Members who are
present at the meeting who have not cast their votes by availing the remote e-voting facility.

30  The Scrutinizer shall after the conclusion of voting at the meeting will first count the votes cast at the
meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two
witnesses not in the employment of the Company who shall make, a consolidated Scrutinizer's Report
of the total votes cast in favour or against, if any, to the Chairman or a person authorised by him in
writing, who shall countersign the same.

31 In terms of Regulation 44 of the SEBI Listing Regulations, the results of voting will be submitted to the
Stock Exchanges within forty-eight hours of the conclusion of the meeting. The results declared along
with the Scrutinizer's Report shall be placed on the Company's website, hitp://www.pocl.co.in.

Enclosure: As above.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
FORMMNO.CAA.2
{Pursuant to Section 230 (3) and Rule 6 and 7]

CAJ/800-801/CAAI2019
in the Matter of Section 230 to 232 of the Companies Act, 2013
And
In the Matter of Scheme of Amalgamation
Of
MELOY METALS PRIVATE LIMITED
('MMPL") (Transferor Company)
And
PONDY OXIDES AND CHEMICALS LIMITED
('"POCL’) (Transferee Company)
And
Their Respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited

Having its registered office at

4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet
Chennai - 600031

.... Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH
SECTION 102 OF THE COMPANIES ACT 2013 FOR THE MEETING OF EQUITY SHAREHOLDERS OF
PONDY OXIDES AND CHEMICALS LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL
COMPANY LAW TRIBUNAL, SPECIAL BENCH, CHENNAI

1. Pursuant to the Order dated 09 August, 2019, passed by Hon'ble National Company Law Tribunal,
Special Bench, Chennai in the Company Application No. 800-801, a meeting of the Equity Shareholders
of the Transferee Company is scheduled to be held on 10 October, 2019 at 11.30 A M to obtain their
approval to the Scheme of Amalgamation of Meloy Metals Private Limited (‘Transferor Company’ or
‘MMPL’") with Pondy Oxides and Chemicals Limited (‘Transferee Company’ or 'POCL’) and their
respectlive Shareholders and Creditors (‘the Scheme”).

2. The Hon'ble National Company Law Tribunal, Special Bench, Chennai by an Order dated 09 August,
2019 was pleased to issue directions for convening of the meeting of the Equity Shareholders of the
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Transferee Company at Kasturi Srinivasan Hall (Mini Hall), Music Academy, 306, T.T.K Road, Chennai
- 5600014 on Thursday, 10 Oclober, 2018 8t 11.30 A M. 10 be presided over by, Mr. Anil Kumar Bansal,
Director of the Transfaree Company, failing him, Mr. Anilkumar Sachdev, Direclor of the Transferee
Company, failing him, Mr. A. Vijay Anand, Director of the Transferee Company as the Chairman of the
Meeting. The said Order will be available for inspection at the Registered Office of the Transferee
Company at 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet, Chennai - 800031 on any working
day of the Company up to the date of meeting, after receipt from the Court.

The Board of Directors of the Transferor Company and the Transferee Company at their respective
meetings held on 27 May, 2019 have unanimously approved the Scheme under which the entire business
and undentaking of the Transferor Company shall, in accordance with Section 2{18) of the Income-Tax
Act, 1867 {IT Act’) stand transferred to and be vested in or deemed to be transferred to and vested in
Transferee Company, as a going concern,

A copy of the Scheme, setting out the terms and conditions of the amalgamation, as approved by the
Board of Directors of Meloy Metals Private Limited and Pondy Oxides and Chemicals Limited is enclosed
herewith as Annexure A. The proposad Scheme is envisaged to be effective from the Appointed Date
but shall he made operative from the Effective Date (as defined in the Scheme).

Particulars of the Companies
Pondy Oxides and Chemicais Limited

Detailed background about Pondy Oxides and Chemicals Limited, its main objects, the details of
authorized, issued, subscribed and paid up share capital are provided in Annexure B,

. The details of the Directors and Promoters of the Transferee Company along with their addresses are

given in Annexure [3.

. The amount due to unsecured creditors of the Transferce Company as on 30 June, 2019 is

Rs. 4,18,12,090/-

. The amount due to secured creditors of the Transferee Company as on 30 June, 26739 is

Rs, 83,97,62,581/-
Meloy Metals Private Limited

Detailed hackground about Meloy Metals Private Limited, its main objects, the details of authorised,
issued, subscribed and paid up share capital are provided in Annexure C.

The details of the Directors and Promoters of the Transferor Company along with their addresses are
given in Annexure E.

The amount due to unsecured creditors of the Transleror Company as on 30 Jlune, 2019 is
Rs.18,48,82,734/-.

The amount due to secured creditors of the Transferor Company as on 30 June, 2019 is
Rs.8,76,02,035/-

Relationship subsisting between the companies who are parties to the Scheme of
Amalgamation:

The Transferor Company and the Transferee Company have common promoters and the shareholding
of such promoters is as follows:
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Mr. Ashish Bansal, Mr. R P Bansal, Ms. Megha Choudhari and Ms. Charu Bansal, the promoters
of POCL , are shareholders in MMPL holding 92% of the paid up share capital of MMPL.

Mr. K Kumaravel, GM - Finance and Company Secretary of POCL, holds 4.59% shareholding in
MMPL.

Ms. Usha Sankar, Chief Financial Officer of POCL., holds 3.01% shareholding in MMPL.

Mr. Ashish Bansal, Mr. R P Bansal, Ms. Megha Choudhari and Ms. Charu Bansal, the promoters
of MMPL, are shareholders in POCL holding 20.52% of the paid up share capital of POCL.

Rationale and Benefits of the Scheme of Amalgamation

The Board of Directors of the Transferor Company and the Transferee Company are of the opinion that
the proposed amalgamation of the Transferor Company with the Transferee Company shall be
advantageous and beneficial to both the Transferor Company and the Transferee Company in the
following manner:

@)

(ii)

(iif)

(vi)

Consolidation of business:

The amalgamation will enable consolidation of the businesses into one amalgamated entity
which, will facilitate in focused growth, operational efficiency, integration synergies and better
supervision of the business of the group. The Amalgamated Company would also have a better
credit rating in the market enabling it to have better access to market funds.

Pooling of resources:

The amalgamation will enable pooling of resources of the Companies to their advantage, resulting
in more productive utilization of the resources, and achieving cost and operational efficiency
which will be beneficial to all stakeholders.

Scaling of operations:

The amalgamation would facilitate scaling of operations i.e. achieving economies of scale, reduce
administrative, managerial, compliance costs and other expenditure and bring operational
rationalization resulting in greater visibility for the resultant amalgamated entity in the market.

Financial consolidation and flexibility:

The amalgamation will lead to combination of funds of the companies. This will lead to consolidation
of the financial strengths of the companies and will also result in fungibility of funds amongst
various projects.

Implementation of policy changes:

From a management perspective, the amalgamation will also enable smoother implementation
of policy changes at a higher level and help enhance the efficiency of the entities.

Operational efficiencies:

The amalgamation will result in reduction of multiplicity of compliances.

Recognizing the strengths of each other and with the uitimate intent of aligning the business
operations undertaken by the Transferor Company and the Transferee Company, the Transferor
Company and the Transferee Company propose to amalgamate by way of and in accordance
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with tha terms of the Scheme of Amalgamation {as detailed below) which will Cause benefits to
hoth the Companies, the employees, the shareholders, the creditors and the public at large.

There is no liketihood that the interests of any shareholder or creditor of either the Transferor
Company or the Transferse Company would be prejudiced as a result of the proposed Scheme.,
The amalgamation will not impose any additional burden on the shareholders of the Transferor
Company or the Transferee Company.

The salient features of the Scheme are as follows:

a.

This scheme is for Amalgamation of Meloy Metals Private Limited with Pondy Oxides and
Chemicals Limited and their respective shareholders and creditors under Section 230 to 232
and other applicable provisions of the Companies Act, 2013 and rutes framed thereunder.

‘Appointed Date’ means opening hours of business on 1 April 2019 or any other date as the
Tribunal may direct or approve under the relevant provisions of the Act.

‘Effective Date’ means the last of the dates on which the conditions specified in

Clause 18 {Part C) of this Scheme are fulfilled with respect to the Scheme. Any references in
this Scheme to "upon the Scheme hecoming effective”, "coming into effect of this Scheme”,
“upon this Scheme coming into effect”, shall mean the "Effective Date”,

With effect from the Appointed Date and upon coming into effect of this Scheme, the entire
business and Undertaking of the Transferor Company shali, in accordance with Section 2(18) of
the Income-tax Acl, 1961 stand ransferred to and be vested in or deemed to be transferred to
and vested in Transferee Company, as a going concern,

Upon this Scheme hecoming effective and upon the entire business and the whole of the
undartaking of the Transferor Company being transferred to and vested in the Transferee Company,
the Transferee Company shall without any further application or deed, issue, allot and credit as
fully paid up, 10 every shareholder of the Transferor Company whose names appear in the
Register of Members of the Transferor Company (or his / her heirs, executors, administrators or
SUCCEsSOrS - in title, as the case may be, and as may ke recognized by the Board of the
Transferee Company) as onthe Record Date, Equity Shares in the following proportion:

102 (One Hundred and Two} Equity Shares of Rs.10/- (Rupees Ten only} each fully paid up of
the Transferee Company, for every 100 {One Hundred) Equity Shares of Rs. 100/~ (Rupees Hundred
only} each fully paid up held in the Transferor Compary.

Upon the equity shares being issued and allotted, a3 aforesaid by the Transferee Company, the
equity shares issued by the Transferor Company and held by its Shareholders, whether in
dematerialized or physical form, shall be deemed 1o have been automatically cancelled.

This Scheme is and shall be conditional upon and subject to:

i. The Scheme being approved by the requisite majority in number and value of such classes
of persons including the respective shareholders and/or creditors of the Transferor Company
and the Transferee Company as may be directed by the Tribunal.

ii. The sanction of the Tribunal under Sections 230 to 232 and other applicable provisions of
the Actin favour of the Transferar and the Transferee Company under the said provisions
and necessary Order being oblained.
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9.

The Scheme being approved by the public shareholders through e-voting in terms of Para
9 (a) of Part | of Annexure | of Securities and Exchange Board of India ('SEBI') circular No.
CFD/DIL3/CIR/2017/27 dated March 10, 2017 and subsequent modifications thereof ( SEBI
Circular’) and the scheme shall be acted upon only if vote cast by the public shareholders
infavour of the proposal are more than the number of votes cast by the public shareholders
against it.

Receipt of approval from the Stock Exchange and the Securities and Exchange Board of
India.

Filing with the Registrar of Companies, Chennai, certified copies of all necessary orders,
sanctions and approvals mentioned above by the Transferor and the Transferee Company.

The Scheme, inter-alia, provides for the following matters:

From the Effective Date, all legal or other proceedings (including before any statutory or
quasi-judicial authority or tribunal or administrative or any adjudicating authorities) by or
against the Transferor Company, whether pending on the Appointed Date, or which may
be instituted any time in the future (irrespective of whether they relate to periods on or
prior to the Appointed Date) shall be continued and enforced by or against the Transferee
Company after the Effective Date, to the extent legally permissible.

Upon this Scheme becoming effective, all staff, executives workmen and other employees
of the Transferor Company as on the Effective Date, shall be deemed to have become
Employees of the Transferee Company, without any interruption of service and on the
basis of continuity of service with reference to the Transferor Company from the Appointed
Date or their respective joining date, whichever is later and, subject to the provisions,
hereof, on the terms and conditions not less favorable than those on which they are
engaged by the Transferor Company. The services of such employees, if any, with the
Transferor Company up to the Effective Date shall be taken into account for the purposes
of all benefits to which the Employees, may be eligible under Applicable Law.

The Salient features as set out above being only the salient features of the Scheme of Amalgamation
as are statutorily required to be included in this explanatory statement, the members are requested
to read the entire text of the Scheme of Amalgamation (annexed herewith) to get fully acquainted
with the provisions thereof and the rationale and objectives of the proposed Scheme of
Amalgamation.

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

The Directors of the Transferor Company and the Transferee Company may be deemed to be concerned
and/or interested in the Scheme to the extent of their shares that may be held by them, if any, or by the
Companies, firms, institutions, trusts of which they are directors, partners, members or trustee in the
Transferor Company and the Transferee Company. None of the Directors, Key Managerial Personnel
(‘(KMPs') or relatives of the Directors and KMPs of the Transferor Company and the Transferee Company
have any material, financial or other interest, in the Scheme, except as shareholders to the extent
appearingin the Register of Directors’ shareholding and Register of Members maintained by the Transferor
Company and the Transferee Company, respectively. The Directors holding the shares in the Transferee
Company do not have any other interest in the Scheme otherwise than that as shareholder in general.
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Further, none of lhe managers, key managerial personnel and refatives of the Directors of the Transferee
Company is concerned or interested, financial or otherwise in the proposed Scheme. Save as aforesaid,
none of the Directors of the Transferee Company have any material intarest in the proposed Scheme
otherwise than that as sharghotders in gengral

10.  The details of the present Directors and Key Managerial Personnel of the Transferee Company and
their shareholding either individually or jointly as a first holder or as a nominee in the Transferor
Company and the Transferee Company, as on 31March, 2019, is as under:

11.

Mame of the Director & -~ Equity Shares held in
Key Managerial Personnel Posilion

POCL. NIVIPL
Mr. Ashish Bansal Managing Director 6,365,620 1.81,058
Mr. Anil Kumar Bansal Chairman £§.23,481 -
Mr. R P Bansal Whele time Director 502,737 27,503
Mr. Anilkumar Sachdev independent Direclor 1.81% -
Dr. Shoba Ramakrishnan Independent Director 17 -
Mr. G P Venkateswaran Independent Director 275
Mr. A Vijay Anand Independent Director 1,681 -
Mr. K Kumaravel GM —Finance & Company Secretary 3,220 10,650
Ms. Usha Sankar Chief Financial Officer 330 5,985

Thie details of the present Directors and Key Managerial Personnel of the Transferor Company and
their shareholding either individually or jointly as a first holder or as a nominee in the Transferor
Company and the Transferee Comipany, ason 31 March, 2019, is as under:

Name of the plrecﬁar & Position Equity Shares held in
Key Managerial Personnel

RARAPL POCL
Mr. Ashish Bansal Managing Director 1.81.058 6,36,620
Mr. K. Kumaravel Director 10,650 3,220
Ms. Usha Sankar Director 8,985 330
Mr. Anush Cherukuri Director 10 -

PRE AND POST AMALGAMATION CAPITAL STRUCTURE

12.

The Pre Amaigamation capital structure of MMPL and POCL has already been provided under Para 5
read with Annexure B and Annexure C of this Statement.
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The Post Amalgamation capital structure of POCL is as follows:

Name of the Company: Pondy Oxides and Chemicals Limited

Particulars Amountin Rs.
- Authorised Share Capital: :
Equity Shares of Rs.10/- each 20,15,00,000
Total 20,15,00,000

Issued, Subscribed and Paid Up:
Equity Shares of Rs.10/- each 5,81,23,800

Total 5.81,23,900

Name of the Company: Meloy Metals Private Limited

Upon the proposed Scheme becoming effective, the entire share capital of Meloy Metals Private
Limited shal stand cancelied.

PRE- AND POST-AMALGAMATION SHAREHOLDING PATTERN

14,

15.

16.
16.1.

16.2.

16.3,

16.4.

The expected pre and post Scheme shareholding pattern of the Transferee Company/POCL s givenin
Annexure F.

The expected pre and post Scheme shareholding pattern of Transferor Company/MMPL is given in
Annexure G.

Valuation, Fairness Opinion and Approvals

Mr. R Vaidyanathan, an Independent Chartered Accountant and a registered valuer, based on his
Independent Valuation Report dated 25 May, 2019, the addendumdated 31 May, 2015 and the addendum
dated 27 June, 2019 {Share Entitlement Ratio Report) recommended to the Board of Directors of the
Transferee Company, the share exchange ratio in which Equity Shares of POCL should be issued to the
shareholders of the Transferor Company. A copy of the Share Entitement Ratio Report is enclosed
herewith as Annexure H,

Fairness Opinion dated 27 May, 2018 on the Independent Valuation Report was obtained from
M/s. Vivro Financial Services Private Limited, a SEBI appointed Merchant Banker. The copy of Fairness
Opinion issued by M/s. Vivro Financial Services Private Limited is enclosed herewith as Annexure .

The proposed Scheme was placed before the Audit Committee of the Transferee Company at its meeting
held on 27 May, 2019. The Audit committee recommended and approved the proposed Scheme after
considering the Independent Valuation report and fairness opinion.

The Board of Directors of the Transferee Company have at their board meeting held on 27 May, 2019
unanimously approved the Scheme based on the recommendation of the Audit Committee, independent
Valuation Report recommending the share exchange ratio in which Equity Shares should be issued by
PQOCL o the sharcholders of the Transferor Company, and the Fairmess Opinion. The copies of the said
report, fairness opinion and other documents submitted W the Stock Exchange are also displayed on
the website of the Transferee Company at hitp:fwww.poch.co.in and the website of BSE, the designated
stock exchange where the shares of the Transferee Company are listed, interms of the SEBI circular.
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16.5.

16.6.

16.7.

16.8.

16.9.

Atthe Board Meeting held on 27 May, 2019, all the Directors of the Transferee Company, as mentioned
under Para 5.1.2 read with Annexure D, approved the Scheme.

Pursuant to the SEBI circular read with Reguilation 37 of the Securities and Exchange Board of india
{Listing Obligations and Disclosure Requirements) Regulations, 2015 (SEBI LODR Regulations’) the
Transferee Company had appliedto BSE on 28 May, 2018 for seeking thelr No Gbjection to the proposed
Scheme of Amalgamation. BSE, the Designated Stock Exchange forwarded the said application along
with Draft Scheme to SEBI for its approval andfor comments. BSE gave its Observation letler on 23
July, 2019 which is enclosed herewith as Annexure J.

A copy of the Audited Financial Staterments of the Transferor Company and the Transleree Company
for the year ended 31 March, 2019 is enclosed herewith as Annexure K.

The unaudited Financial Statements of Transferee Company together with Limited Review Report for
the period ending 30 June 2019 are enclosed herewith as Annexure L.

The Provisional Unaudited Financial Statements of the Transferor Company for the period ending
30 June, 2019 are enclosed herewith as Annexure M.

16.10. The Scheme of Amalgamation along with refated documents were hosted on the websites of the

17.

18.

Transferee Company and BSE and had been kept apen for complaintsfcomments from 03 June, 2019
to 24 Jung, 2019, During the above period, the Transferee Company has received no complaint/
comment and accordingly the comgplaints report (indicating Nit complaints) was filed with BSE on 25
June, 2078 and taken onrecord by BSE. Acopy of the said Complaints Reportis enclosed herewith as
Annexure N,

The Transferce Comparny will make a petition under Section 230-232 and other applicable provisions of
the Companies Act, 2013 read with Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 10 the Hon'ble National Company Law Tribunal, Special Bench, Chennai for sanctioning of
the Scheme.

Under Section 230 of the Companies Act, 2013, the proposed Scheme will have to be approved by a
majority in number representing three-fourths in value of the Equity Shareholders present and voting
gither in person or by proxy at the meeting. A proxy form is enclosed. It is hoped that in view of the
importance of the business to be transacted, you will personally atiend the meeting. The signing of the
form or forms of proxy will, however, not prevent you from attending and voting in person, if you so
desire. Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes
cast by the Public Shareholders in favour of the aforesaid resolution for approval of the Scheme are
more than the number of votes cast by the Public Shareholders against it

RESOLUTION PROPOSED 7O BE APPROVED AT THE MEETING

19,

itis in the interest of the Equity Shareholders of the Transferee Company that the said Scheme of
Amaigamation be approved. Accordingly, the following resolutions will be moved at the meeting convened
pursuant 1o this Notice,

“RESOLVED THAT pursuant {o the provisions of Sections 230 to 232 and other relevant provisions of
the Companies Act, 2013, as may be applicable, read with the Companies (Compromises, Arangemeants
and Amalgamations) Rules, 2016, any other applicable rufes and/ or regulations (including any statutory
modification or re-enactment thereof); and the relevant provisions of the Memaorandurm of Association
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20.

21

22,

23.

24,
25.

26.

and the Articles of Association of Pondy Oxides and Chemicals Limited ("the Company") and subject
to the approval of the Hon'ble National Company Law Tribunal ("the NCLT"} or such regulatory /
government authority as may be applicable and such other approvals / permissions / exemptions as
may be required under applicable laws, reguiations, fisting regufations and guidefines issued by the
regufatory authorities, and subject to such conditions and modifications as may be prescribed or
imposed by any of them while granting such approvals, permissions and sanctions, which may be
agreed to by the Board of Directors of the Company, the Scheme of Amalgamation of Meioy Metals
Private Limited with Pondy Oxides and Chemicals Limited and their respective shareholders and
creditors, placed before this meeting, be and is hereby approved.

RESOLVED FURTHER that the Board of Directors of the Company and any persori(s) nominated by
the Board of Directors, be and are hereby severally authorised to take ali steps 25 may be necessary
or desirable and to do alf such acts, deeds, things and matters, as may be considered necessary to
give effectto the aforesaid Scheme of Amalgamation and this resolution and to accept such additions,
alterations, armendments, rectifications and changes in the said Scheme and other documents related
thereto, at any stage as may be expedient or necessary in this regard.”

The Scheme is not expecied to have any adverse effect on the Key Managerial personnel, Directors,
secured or unsecured creditors, non-promoter members, and employees of the Transferee Company
and the Transferor Company wherever relevant, as no sacrifice or waiver is at ali called from themi nor
their rights sought to be modified in any manner. The righis and interests of the members, creditors
and employees of POCL and MMPL will not be prejudicially affected by this Scheme of Amalgamation.
The Scheme does not seek any compromise / waiver of any rights or outstanding obligations towards
the craditors and hence the repayment will be made according to the aiready stipulated and agreed
terms of business. Funher, POCL and MMPL do not have depoesitors, debenture holders, deposit
trustee and debenture trustee,

No investigation proceedings are pending under the provisions of the Companies Act, 2013 or under
the provisions of the Companies Act, 1956 against the Transferor or the Transferee Company

A copy of the Scheme along with the necessary statement under Section 230 read with Rule 6 and 8
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, is also being
forwarded to the Regional Director, Registrar of Companies, Chennai, Income Tax authorities, Securities
and Exchange Board of India and BSE Limited in terms of the order dated 09 August, 2019 of the
Tribunal,

Acentified copy of the Order from the Tribunal dated 9 August, 2019 has been filed with the Registrar
on 22 August, 2019,

No winding up petition is pending against the Transferee Company.

In compliance with the provisions of Section 232{2){c} of the Companies Act, 2013, the Board of
Directors of the Transferee Company, vide a resolution, have adopted a report, inter-alia, explaining the
effect of the Scheme on each class of shareholders (promoter and non-promoter shareholders) and
key managerial personnel. A copy of the report adopted by the Board of Directors of the Transferee
Company is enclosed to this Explanatory Statement as Annexure O.

In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of
Directors of the Transferor Company, vide a resolution, have adopted a report, inter-aiia, explaining the
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27.

28.

29.

30.

31.

effect of the Scheme on each class of shareholders (promoter and non-promoter shareholders) and key
managerial personnel. A copy of the report adopted by the Board of Direclors of the Transferor Company
is enclosed to this Explanatory Statement as Annexure P.

The applicable information of MMPL in the format specified for abridged prospectus as provided in Part
E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 is enclosed as Annexure Q.

The interests of the non-promoter shareholders are in no way affected due to amalgamation as there
will be no change in the Non-Promoter shareholding, pursuant to the amalgamation. However, the
percentage of public shareholding will get reduced from the present level owing to the enhancement of
paid-up capital.

An equity shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote instead of him/her. Such proxy need not be a member of the Transferee Company. The
instrument appointing the proxy should however be deposited at the registered office of the Transferee
Company not later than 48 (Forly Eight) hours prior to the commencement of the meeting.

Corporate members intending to send their authorised representatives to attend the meeting are
requested to lodge a certified true copy of the resolution of the Board of Directors or other governing
body of the body corporate not later than 48 (Forty Eight) hours before commencement of the meeting,
authorising such person to attend and vote on its behalf at the meeting.

The following documents will be available for inspection by the Shareholders of the Transferee Company
atits Registered Office during normal business hours on all working days (except Saturdays, Sundays
and public holidays):

a) Certified copy of the Order of the Hon'ble National Company Law Tribunal, Special Bench,
Chennai dated 09 August, 2019 passed in Company Application No. 800-801/CAA/2019
directing and convening of the meeting of Equity Shareholders of the Transferee Company/
POCL which will be available for inspection after receipt from the NCLT.

b) Scheme of Amalgamation.
c) Memorandum and Articles of Association of POCL and MMPL.

d) Copies of the Audited Financial Statements along with the Auditor’s Report of POCL and
MMPL for the year ended 31 March, 2019.

e) Copy of Unaudited Financial Statements of POCL together with the Limited Review Report
ason 30 June, 2019.

f Copy of the Provisional Unaudited Financial Statements of Meloy Metals Private Limited
for the period ending 30 June, 2019.

a Copy of the Observation Letter dated 23 July, 2019 received from BSE.,

h) Share Entitlement Ratio Report dated 25 May, 2019 from Mr. R Vaidyanathan, an
Independent Chartered Accountant and its addendum thereto.

)] Copy of the Fairness opinion by merchant banker, M/s. Vivro Financial Services Private
Limited dated 27 May, 2019.

) Copy of the Audit Committee Report dated 27 May, 2019.
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k) Copies of the resolutions passed by the respective Board of Directors of POCL and MMPL on 27
May, 2019.

) Report adopted by the Board of Directors of the Transferee company as required under Section
232(2)(c) of the Companies Act, 2013.

m)  Report adopted by the Board of Directors of the Transferor company as required under Section
232(2){c) of the Companies Act, 2013.

n) Copy of the applicable information of MMPL in the format specified for abridged prospectus as provided
in Part E of Schedule VI of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements), Regulations, 2018.

0) Complaints Report dated 25 June, 2019 submitted by the Company to BSE and also uploaded oniits
website.

p) Copy of the Statutory Auditors’ Certificate dated 27 May 2019 issued by M/s. L. Mukundan &
Associates, Chartered Accountants, Chennai, of the Transferee Company/POCL confirming that the
accounting treatment provided in the Scheme is in compliance with Section 133 of the Companies
Act, 2013.

qQ Copy of the Company Application No. 800-801/CAA/2019 and the Affidavit in support thereof.

32.  This statement may be treated as an Explanatory Statement under Section 230 of the Companies Act,
2013 read with Sections 102 and 110 of the Companies Act, 2013. Acopy of the Scheme and Explanatory
statement may also be obtained free of cost from the registered office of the Transferee Company.

Dated at Chennai on this the 26" day of August 2019
Sd/-
Anil Kumar Bansal
Chairman Appointed for the Meeting

Registered Office

Pondy Oxides and Chemicals Limited

4th Floor, KRM Centre, No.2, Harrington Road,
Chetpet, Chennai - 600 002.
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PONDY OXIDES AND CHEMICALS LIMITED
(CIN: L24294TN1995PLC030586)
Regd. Office: KRM Centre, 4th Floor, No. 2, Harrington Road,
Chetpet, Chennai — 600 031, Tamil Nadu.

Tel No.: +91-044-42965454 Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

BEFORE THE HON’'BLE NA TIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
CA/800-801/CAA/2019

In the matter of Sections 230 to 232 of the Companies  Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
And
In the matter of the Scheme of Amalgamation of Meloy Metals Private Limited with
Pondy Oxides and Chemicals Limited and their respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited

Having its registered office at :

KRM Centre, 4th Floor, No. 2, Harrington Road,
Chetpet, Chennai - 600 031.

... Transferee Company

ATTENDANCE SLIP

MEETING OF THE EQUITY SHAREHOLDERS OF PONDY OXIDES AND CHEMICALS LIMITED
CONVENED ON THE DIRECTIONS OF NATIONAL COMPANY LAW TRIBUNAL, SPECIAL BENCH,
CHENNAI

TO BE HELD ON THURSDAY, 10 OCTOBER, 2019 AT 11:30 A.M. AT KASTURI SRINIVASAN HALL
(MINI HALL), MUSIC ACADEMY, 306, T.T.K ROAD, CHENNAI — 600 014

I/We certify that I/We am/are equity shareholder/proxy for the equity shareholder of the Company.

I/We, hereby record my/our presence at the meeting of the equity shareholders of
Pondy Oxides and Chemicals Limited, convened on Thursday, 10 October, 2019 at Kasturi Srinivasan
Hall (Mini Hall), Music Academy, 306, T.T.K Road, Chennai— 600 014 at 11:30 a.m., pursuant to the Order
dated 09 August, 2019 of the Hon’ble National Company Law Tribunal, Special Bench at Chennai.

Folio No. / DP ID / Client ID No.

Name & Address of the
Equity Shareholder




No. of shares held

Name & Address of the
Authorised Representative /
Proxy Holder

Signature of the equity shareholder/
Signature of the

Proxy Holder / Authorized
Representative

Notes:

Equity shareholders attending the meeting in person or by proxy or through authorised representative are
requested to complete and bring the attendance slip with them and hand it over at the entrance of the
meeting hall.



PONDY OXIDES AND CHEMICALS LIMITED
(CIN: L24294TN1995PLC030586)
Regd. Office: KRM Centre, 4th Floor, No. 2, Harrington Road,
Chetpet, Chennai — 600 031, Tamil Nadu.

Tel No.: +91-044-42965454 Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

BEFORE THE HON’BLE NA TIONAL COMPANY LAW TRIBUNAL SPECIAL BENCH, CHENNAI
CA/800-801/CAA/2019

In the matter of Sections 230 to 232 of the Companies  Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
And
In the matter of the Scheme of Amalgamation of Meloy Metals Private Limited with
Pondy Oxides and Chemicals Limited and their respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited
Having its registered office at : KRM Centre, 4th Floor, No. 2, Harrington Road,
Chetpet, Chennai - 600 031.
... Transferee Company
FORM NO. MGT-11

PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

MEETING OF THE EQUITY SHAREHOLDERS OF PONDY OXIDES AND CHEMICALS LIMITED

CIN:

Name of the company:

Registered Office:

Name of the member(s):
Registered address:

E-mail ID:
Client ID:
DP ID:

I/We, the undersigned, as an equity shareholder of Pondy Oxides and Chemicals Limited (‘Company’), do hereby
appoint:

Sl
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as my / our proxy, to act for me/us at the meeting of the equity shareholders of the Company, to be held at Kasturi
Srinivasan Hall (Mini Hall), Music Academy, 306, T.T.K Road, Chennai — 600 014 on Thursday, 10 October, 2019
at 11.30 a.m. and at any adjournment thereof in respect of resolution as indicated below:-
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Resolution

SI.No. Resolution(s) Vote
For Against

1 Approval for the Scheme of Amalgamation, with or without
modification(s), of Meloy Metals Private Limited with Pondy
Oxides and Chemicals Limited and their respective
Shareholders and Creditors, under Section 230 to 232 of
the Companies Act, 2013 (the ‘Act’) and other applicable
provisions of the Act read with Rules 3 and 5 of the
Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and the National Company Law
Tribunal Rules, 2016.

Signed this day of 2019.
Signature of Equity Shareholder Affix Rs. 1/-
revenue
stamp

Signature of Proxy:

Notes:

1.

N o o M w

This form of proxy in order to be effective should be duly completed and deposited at the Registered
Office of the Company, not less than 48 hours before the commencement of the meeting.

The authorized representative of a body corporate which is an equity shareholder of the Company
may attend and vote at the meeting of the equity shareholders of the Company provided a certified
true copy of the resolution of the board of directors or other governing body of the body corporate
authorizing such representative to attend and vote at the meeting of the equity shareholders of the
Company is deposited at the registered office of the Transferee Company not later than 48 (forty
eight) hours before the scheduled time of the commencement of the meeting of the equity
shareholders of the Company.

All alterations made in the form of proxy should be initialed

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.

Proxy need not be an equity shareholder of Pondy Oxides and Chemicals Limited.

No person who is a minor shall be appointed as proxy.



PONDY OXIDES AND CHEMICALS LIMITED
(CIN: L24294TN1995PLC030586)
Regd. Office: 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet,
Chennai — 600031, Tamil Nadu

Tel No.: +91-044-42965454 Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

NOTICE OF THE MEETING OF THE SECURED CREDITORS
OF
PONDY OXIDES AND CHEMICALS LIMITED
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL,
SPECIAL BENCH, CHENNAI (‘NCLT’ OR ‘THE TRIBUNAL’) VIDE ORDER DATED
09 AUGUST, 2019

COURT CONVENED MEETING

Day Friday

Date 11 October, 2019

Time 11.30 A.M.

Venue | 4th Floor, KRM Centre, No: 2, Harrington Rd, Chetpet, Chennai, Tamil Nadu 600031

POSTAL BALLOT VOTING:

Commencing on | 11 September 2019, 09.00 A.M.

Ending on 10 October 2019, 05.00 P.M.

Volume 1 - Notice and Explanatory Statement

Sr. No. Contents Page No.

1. Notice for convening the meeting of the secured creditors of Pondy Oxides 3
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
FORM NO. CAA2
[Pursuant to Section 230(3) and Rule 6]

CA /800-801/CAA /2019
In the Matter of Sections 230 to 232 of the Companies Act, 2013 And
In the matter of the Scheme of Amalgamation Of
MELOY METALS PRIVATE LIMITED

(‘MMPL’)(‘Transferor Company’)

With
PONDY OXIDES AND CHEMICALS LIMITED

(‘POCL’)(‘Transferee Company’)

And
Their Respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited

having its registered office at

4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai 600 031

... Transferee Company

NOTICE OF THE MEETING OF SECURED CREDITORS OF
PONDY OXIDES AND CHEMICALS LIMITED

To,
The Secured Creditors of Pondy Oxides and Chemicals Limited

NOTICE is hereby given that by an order dated 09 August, 2019 (‘the Order’), the Hon’ble National
Company Law Tribunal, Special Bench at Chennai (‘the Tribunal’) has directed to convene a meeting
of the secured creditors of Pondy Oxides and Chemicals Limited (‘“Transferee Company’ or ‘POCL’),
for the purpose of considering, and if thought fit, approving, with or without modification(s), the Scheme
of Amalgamation of Meloy Metals Private Limited (‘Transferor Company’ or ‘MMPL’) with the
Transferee Company and their respective shareholders and creditors (‘the Scheme’) under sections
230 to 232 of the Companies Act, 2013 (‘the Act’) and other applicable provisions of the Act.

Take further notice that in pursuance of the said Order, a meeting of the secured creditors of
the Transferee Company will be convened and held at 4th Floor, KRM Centre, No: 2, Harrington
Road, Chetpet, Chennai, Tamil Nadu 600031, on Friday, 11 October, 2019 at 11.30 A.M.. (‘the
Meeting’), at which time and place the said secured creditors of the Company are requested to
attend.

At the Meeting, the following resolution(s) will be considered and if thought fit, be passed, with or without
modification(s):

APPROVAL OF THE SCHEME OF AMALGAMATION

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other relevant provisions of
the Companies Act, 2013, as may be applicable, read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016; any other applicable rules and / or regulations
(including any statutory modification or re-enactment thereof); and the relevant provisions of the
Memorandum of Association and the Articles of Association of Pondy Oxides and Chemicals Limited
("the Company") and subject to the approval of the Hon'ble National Company Law Tribunal ("the
NCLT") or such regulatory / government authority as may be applicable and such other approvals /
permissions / exemptions as may be required under applicable laws, regulations, listing regulations and
guidelines issued by the regulatory authorities, and subject to such conditions and modifications as may
be prescribed or imposed by any of them while granting such approvals, permissions and sanctions,
which may be agreed to by the Board of Directors of the Company, the Scheme of Amalgamation of
Meloy Metals Private Limited with Pondy Oxides and Chemicals Limited and their respective
shareholders and creditors, placed before this meeting, be and is hereby approved.
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RESOLVED FURTHER that the Board of Directors of the Company and any person(s) nominated by
the Board of Directors, be and are hereby severally authorised to take all steps as may be necessary
or desirable and to do all such acts, deeds, things and matters, as may be considered necessary to
give effect to the aforesaid Scheme of Amalgamation and this resolution and to accept such additions,
alterations, amendments, rectifications and changes in the said Scheme and other documents related
thereto, at any stage as may be expedient or necessary in this regard.”

Please note that you may attend and vote at the Meeting in person or by proxy, provided that all the
proxies in the prescribed form duly signed by you or your authorized representative, is deposited at the
registered office of the Transferee Company situated at 4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai — 600031, not later than 48 (forty-eight) hours before the time fixed for the aforesaid
meeting. The form of proxy can be obtained from the registered office of the Transferee Company or
can be downloaded from the website of the Transferee Company.

Further, the secured creditor(s) being a body corporate, intending to send their authorized
representative to attend the Meeting are requested to send a duly certified copy of the board / governing
body resolution authorizing such representative to attend and vote at the Meeting at the registered office
of the company, not later than 48 hours before the Meeting.

Take further notice that in compliance with the provisions of (i) Section 230(4) read with Section 110 of
the Act and (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and other applicable rules, the Transferee company has provided the facility of voting by
postal ballot, so as to enable the secured creditors to consider and approve the Scheme by way of the
aforesaid resolution. The Transferee Company has also provided the facility of voting through ballot
paper at the venue of the Meeting. Accordingly, you may cast your vote either through postal ballot or
through ballot paper at the venue of the Meeting.

It is further clarified that votes may be cast personally or by proxy at the Meeting as provided in this
notice.

Copies of the Scheme and of the Explanatory Statement, under Section 230(3) and Section 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016, along with the enclosures as indicated in the Index, can be obtained free
of charge from the registered office of the Transferee company situated at 4th Floor, KRM Centre, No. 2,
Harrington Road, Chetpet, Chennai — 600031.

The Tribunal has appointed Mr. Anil Kumar Bansal, Director of the Company, failing him Mr. Ashish
Bansal, Director of the Company as the Chairperson of the meeting of the secured creditors of the
Transferee Company. The Scheme, if approved in the Meeting, will be subject to the subsequent
approval of the Tribunal.

A copy of the Explanatory Statement, under Sections 230(3), 232(2) and 102 of the Companies Act,
2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, the Scheme and the other enclosures as indicated in the Index are enclosed.

Sd/-
Anil Kumar Bansal
Chairperson appointed for the Meeting

Dated this the 26™ day of August, 2019
Registered office:

4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai — 600031



NOTES:

1.

10.

1.

12.

A SECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF. THE
FORM OF PROXY DULY COMPLETED SHOULD, HOWEVER, BE DEPOSITED AT THE
REGISTERED OFFICE OF THE TRANSFEREE COMPANY NOT LESS THAN 48 (FORTY-
EIGHT) HOURS BEFORE THE MEETING.

ALL ALTERATIONS MADE IN THE FORM OF PROXY SHOULD BE INITIALED.

Only secured creditors of the Company may attend and vote (either in person or by proxy or by
authorized representative under applicable provisions of the Companies Act, 2013) at the
secured creditors’ meeting. The authorized representative under Section 113 of the Companies
Act, 2013, of a body corporate which is a secured creditor of the Transferee Company may
attend and vote at the Meeting of the secured creditors of the Transferee Company provided a
certified true copy of the resolution of the board of directors or other governing body of the body
corporate authorizing such representative to attend and vote at the Meeting of the secured
creditors of the Transferee Company is deposited at the registered office of the Transferee
Company not later than 48 (forty eight) hours before the scheduled time of the commencement
of the Meeting of the secured creditors of the Transferee Company.

A Secured Creditor or his / her Proxy is requested to bring the copy of the Notice to the Meeting
and produce the Attendance Slip, duly completed and signed at the entrance of the Meeting
venue.

An individual shareholder or the authorized representative of the shareholder (in case such
shareholder is a body corporate) or the proxy should carry a copy of their valid and legible
identity proof (i.e. a PAN Card / Aadhaar Card / Passport / Driving License / Voter ID Card) to
the meeting.

The secured creditor or his proxy or authorized representative, as the case may be, attending
the Meeting, is requested to hand over the enclosed Attendance Slip duly completed and
signed, for admission to the meeting hall.

The Notice, together with the documents accompanying the same, is being sent to the secured
creditors by Speed Post or by Courier or by e-mail (for such secured creditors who have
registered their e-mail address with the Company). The Notice will also be displayed on the
notice board at the registered office of the Transferee Company. The Notice is also displayed /
posted on the website of the Transferee Company at http://www.pocl.co.in.

Pursuant to Rule 7 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, the advertisement of the notice convening the aforesaid meeting is being
published in Business Standard in English language and in Malai Chudar in Tamil language.

Further, the Company is offering the facility for voting through postal ballot form. A postal ballot
form along with self-addressed postage pre-paid envelope is enclosed. Secured creditors are
requested to carefully read the instructions printed in the enclosed postal ballot form and return
the form duly completed with assent (for) or dissent (against), in the attached Business Reply
Envelope, so as to reach the Scrutinizer on or before Thursday, October 10, 2019 by 5.00 p.m.
Secured creditors who have received the notice by e-mail and who wish to vote through postal
ballot form can download the postal ballot form from the Company’s website
http://www.pocl.co.in.

Also, the Company is offering facility for voting by way of ballot papers at the meeting for the
secured creditors attending the meeting who have not cast their vote by postal ballot.

Secured creditors can opt only for one mode of voting out of the aforementioned modes viz.
postal ballot or ballot paper at the meeting.

It is clarified that, casting of votes by postal ballot does not disentitle any secured creditor, from
attending the meeting. However, the secured creditor after exercising his / her right to vote
through postal ballot shall not be allowed to vote again at the meeting.
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13.

14.

15.

16.

17.

18.

19.

20.

21.

Voting rights shall be in proportion to the principal amount due to the secured creditors.

The voting period for postal ballot shall commence on and from Wednesday, 11 day of
September 2019 at 09.00 A.M and end on Thursday the 10t day of October 2019 at 05.00
P.M.

No other form or photocopy of the postal ballot form is permitted.

The material documents referred to in the accompanying explanatory statement shall be open
for inspection by the secured creditors at the registered office of the Transferee Company
during normal business hours on all working days (except Saturdays, Sundays and public
holidays) upto the date of the Meeting.

In terms of the order dated 09 August, 2019 passed by the Tribunal, Special Bench at Chennai,
the quorum for Meeting of the secured creditors of the Transferee company is fixed at 2 (Two).
In case the prescribed quorum is not there at the designated time when the Meeting is called,
then the Meeting shall be adjourned by half an hour, and thereafter, the persons/secured
creditors present for voting shall be deemed to constitute the quorum.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the
Scheme shall be acted upon only if a majority of persons representing three fourth in value of
the secured creditors of the Transferee Company, who have voted either by postal ballot or
voting by ballot paper at the meeting, agree to the Scheme.

Mr. Krishna Sharan Mishra representing M/s. KSM Associates, Chennai, will be acting as the
Scrutinizer to scrutinize the voting process through ballot/poll paper at the venue of the meeting
in a fair and transparent manner.

The Chairman of the meeting shall, at the meeting, at the end of discussion on the resolution
on which voting is to be held, allow voting with the assistance of the Scrutinizer, for all those
secured creditors who are present at the meeting.

The Scrutinizer will submit his report to the Chairman of the meeting after completion of the
scrutiny of the votes cast by the secured creditors. The Scrutinizer’s decision on the validity of
the vote shall be final. The result, together with the Scrutinizer’s Report, will be displayed at the
Registered Office of the Company and on the website of the Company i.e. http://www.pocl.co.in,
besides being communicated to BSE Limited.

Enclosure: As above



BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
CA /800-801/CAA /2019

In the Matter of Sections 230 to 232 of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
And
In the matter of the Scheme of Amalgamation of
Meloy Metals Private Limited (‘MMPL’) (Transferor Company) with Pondy Oxides and
Chemicals Limited (‘POCL’) (Transferee Company) and their respective Shareholders and
Creditors

Pondy Oxides and Chemicals Limited

Having its registered office at

4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet
Chennai — 600031

...Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 102, 230(3) AND 232(2) OF THE COMPANIES
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 FOR THE MEETING OF SECURED CREDITORS OF PONDY

OXIDES AND CHEMICALS LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL
COMPANY LAW TRIBUNAL, SPECIAL BENCH, CHENNAI

1.

Pursuant to an order dated 09 August, 2019 (‘the Order’) passed by the Hon’ble National Company
Law Tribunal, Special Bench at Chennai (‘the Tribunal’) in CA /800 - 801 / CAA /2019, a meeting
of the secured creditors of Pondy Oxides and Chemicals Limited (‘Transferee company’ or
‘POCL’) is being convened and held at 4th Floor, KRM Centre, No: 2, Harrington Rd, Chetpet,
Chennai, Tamil Nadu 600031 on Friday, 11 October, 2019 at 11.30 A.M. (‘the Meeting’) for the
purpose of considering, and if thought fit, approving, with or without modification(s), the Scheme of
Amalgamation of Meloy Metals Private Limited (‘Transferor Company’ or ‘MMPL’) with the
Transferee Company and their respective shareholders and creditors (‘the Scheme’) under
sections 230 to 232 of the Companies Act, 2013 (‘the Act’) and other applicable provisions of the
Act read with Rules 3 and 5 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and the National Company Law Tribunal Rules, 2016.

In terms of the Order passed by the Tribunal, the quorum for Meeting of the secured creditors of
the Transferee Company is fixed at 2 (Two). In case the prescribed quorum is not there at the
designated time when the Meeting is called, then the Meeting shall be adjourned by half an hour,
and thereafter, the persons/secured creditors present for voting shall be deemed to constitute the
quorum. Further, the Tribunal has appointed Mr. Anil Kumar Bansal, Director, or alternatively Mr.
Ashish Bansal, Director as Chairperson of the Meeting of the secured creditors of the Transferee
Company to conduct the voting process in a fair and transparent manner.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the
Act read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (‘the Rules’). The other definitions contained in the Scheme will apply to this statement also.
The following statement as required under Section 230(3) of the Act sets forth the details of the
proposed scheme and its effect on each class of shareholders, key managerial personnel,
promoters and non-promoter shareholders of the Transferee Company.

The Board of Directors of the Transferee Company at their meeting held on 27 May, 2019
unanimously approved the Scheme vide a board resolution, subject to the approval of various
authorities and shareholders and creditors of the Company. The Board of Directors have come to
a conclusion that the Scheme of Amalgamation is in the best interest of the Company and its
shareholders and creditors.



5. In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted
upon only if a majority of persons representing three fourths in value of the secured creditors of the
Transferee Company, who have voted either by postal ballot or voting by ballot paper at the
meeting, agree to the Scheme.

6. A copy of the Scheme, setting out the terms and conditions of the amalgamation as approved by
the Board of Directors of Meloy Metals Private Limited and Pondy Oxides and Chemicals Limited
is enclosed herewith as Annexure A. The proposed Scheme is envisaged to be effective from the
Appointed Date but shall be made operative from the Effective Date (as defined in the Scheme).

7. Particulars of The Companies
7.1 Pondy Oxides and Chemicals Limited

7.1.1 Detailed background about Pondy Oxides and Chemicals Limited, its main objects, the
details of authorized, issued, subscribed and paid up share capital are provided in
Annexure B.

7.1.2 The details of the Directors and Promoters of the Transferee Company along with their
addresses are given in Annexure D.

7.1.3 The Board of Directors of the Transferee Company had at its meeting held on 27 May, 2019,
inter alia, approved the Scheme and the filing thereof with the Tribunal.

7.2 Meloy Metals Private Limited

7.2.1 Detailed background about Meloy Metals Private Limited, its main objects, the details of
authorised, issued, subscribed and paid up share capital are provided in Annexure C.

7.2.2 The details of the Directors and Promoters of the Transferor Company along with their
addresses are given in Annexure E.

7.2.3 The board of directors of the Transferor Company had at its meeting held on 27 May, 2019,
inter alia, approved the Scheme and the filing thereof with the Tribunal.

8. Relationship between the Transferor Company and the Transferee Company

The Transferor Company and the Transferee Company have common promoters and the
shareholding of such promoters is as follows:

a) Mr. Ashish Bansal, Mr. R P Bansal, Ms. Megha Choudhari and Ms. Charu Bansal, the
promoters of POCL , are shareholders in MMPL holding 91.95% of the paid up share capital
of MMPL.

b) Mr. KKumaravel, GM — Finance and Company Secretary of POCL, holds 4.59% shareholding
in MMPL.

c) Ms. Usha Sankar, Chief Financial Officer of POCL, holds 3.01% shareholding in MMPL.

d) Mr. Ashish Bansal, Mr. R P Bansal, Ms. Megha Choudhari and Ms. Charu Bansal, the
promoters of MMPL, are shareholders in POCL holding 20.52% of the paid up share capital
of POCL.

9. Parties involved

S.No. Name of Company Particular
1. Meloy Metals Private Limited Transferor Company
2. Pondy Oxides and Chemicals Limited Transferee Company

10. The Scheme does not contemplate any scheme of corporate debt restructuring as provided for
under Section 230(2) (c) of the Act.



11. Rationale and Benefits of the Scheme of Amalgamation

The Board of Directors of the Transferor Company and the Transferee Company are of the
opinion that the proposed amalgamation of the Transferor Company with the Transferee
Company shall be advantageous and beneficial to both the Transferor Company and the
Transferee Company in the following manner:

(i)

(iii)

(v)

(vi)

Consolidation of business:

The amalgamation will enable consolidation of the businesses into one amalgamated entity
which, will facilitate in focused growth, operational efficiency, integration synergies and better
supervision of the business of the group. The Amalgamated Company would also have a
better credit rating in the market enabling it to have better access to market funds.

Pooling of resources:

The amalgamation will enable pooling of resources of the Companies to their advantage,
resulting in more productive utilization of the resources, and achieving cost and operational
efficiency which will be beneficial to all stakeholders.

Scaling of operations:

The amalgamation would facilitate scaling of operations i.e. achieving economies of scale,
reduce administrative, managerial, compliance costs and other expenditure and bring
operational rationalization resulting in greater visibility for the resultant amalgamated entity in
the market.

Financial consolidation and flexibility:

The amalgamation will lead to combination of funds of the companies. This will lead to
consolidation of the financial strengths of the companies and will also result in fungibility of
funds amongst various projects.

Implementation of policy changes:

From a management perspective, the amalgamation will also enable smoother
implementation of policy changes at a higher level and help enhance the efficiency of the
entities.

Operational efficiencies:
The amalgamation will result in reduction of multiplicity of compliances.

Recognizing the strengths of each other and with the ultimate intent of aligning the business

operations undertaken by the Transferor Company and the Transferee Company, the
Transferor Company and the Transferee Company propose to amalgamate by way of and in
accordance with the terms of the Scheme of Amalgamation (as detailed below) which will cause

benefits to both the Companies, the employees, the shareholders, the creditors and the public

at large.

There is no likelihood that the interests of any shareholder or creditor of either the Transferor
Company or the Transferee Company would be prejudiced as a result of the proposed Scheme.
The amalgamation will not impose any additional burden on the shareholders of the Transferor
Company or the Transferee Company.

12. The salient features of the Scheme are as follows:

a.

This scheme is for Amalgamation of Meloy Metals Private Limited with Pondy Oxides and
Chemicals Limited and their respective shareholders and creditors under Section 230 to 232
and other applicable provisions of the Companies Act, 2013 and rules framed thereunder.

‘Appointed Date’ means opening hours of business on 1 April 2019 or any other date as the
Tribunal may direct or approve under the relevant provisions of the Act.

‘Effective Date’ means the last of the dates on which the conditions specified in
Clause 18 (Part C) of this Scheme are fulfilled with respect to the Scheme. Any references in



this Scheme to ‘upon the Scheme becoming effective’, ‘coming into effect of this Scheme’,
‘upon this Scheme coming into effect’, shall mean the ‘Effective Date’.

d. With effect from the Appointed Date and upon coming into effect of this Scheme, the entire
business and Undertaking of the Transferor Company shall, in accordance with Section 2(1B)
of the Income-tax Act, 1961 stand transferred to and be vested in or deemed to be transferred
to and vested in Transferee Company, as a going concern.

e. Upon this Scheme becoming effective and upon the entire business and the whole of the
undertaking of the Transferor Company being transferred to and vested in the Transferee
Company, the Transferee Company shall without any further application or deed, issue, allot
and credit as fully paid up, to every shareholder of the Transferor Company whose names
appear in the Register of Members of the Transferor Company (or his / her heirs, executors,
administrators or successors - in title, as the case may be, and as may be recognized by the
Board of the Transferee Company) as on the Record Date, Equity Shares in the following
proportion:

102 (One Hundred and Two) Equity Shares of Rs.10/- (Rupees Ten only) each fully paid up
of the Transferee Company, for every 100 (One Hundred) Equity Shares of Rs.100/- (Rupees
Hundred only) each fully paid up held in the Transferor Company.

f.  Upon the equity shares being issued and allotted, as aforesaid by the Transferee Company,
the equity shares issued by the Transferor Company and held by its Shareholders, whether in
dematerialized or physical form, shall be deemed to have been automatically cancelled.

g. This Scheme is and shall be conditional upon and subject to:

i. The Scheme being approved by the requisite majority in number and value of such
classes of persons including the respective shareholders and/or creditors of the
Transferor Company and the Transferee Company as may be directed by the Tribunal.

ii. The sanction of the Tribunal under Sections 230 to 232 and other applicable provisions
of the Act in favour of the Transferor and the Transferee Company under the said
provisions and necessary Order being obtained.

iii. The Scheme being approved by the public shareholders through e-voting in terms of
Para 9 (a) of Part | of Annexure | of the Securities and Exchange Board of India (‘SEBI’)
circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and subsequent
modifications thereof (‘SEBI Circular’) and the scheme shall be acted upon only if votes
cast by the public shareholders in favour of the proposal are more than the number of
votes cast by the public shareholders against it.

iv. Receipt of approval from the Stock Exchange and SEBI.

V. Filing with the Registrar of Companies, Chennai, certified copies of all necessary
orders, sanctions and approvals mentioned above by the Transferor and the
Transferee Company.

h. The Scheme, inter-alia, provides for the following matters:

i. From the Effective Date, all legal or other proceedings (including before any statutory
or quasi-judicial authority or tribunal or administrative or any adjudicating authorities)
by or against the Transferor Company, whether pending on the Appointed Date, or
which may be instituted any time in the future (irrespective of whether they relate to
periods on or prior to the Appointed Date) shall be continued and enforced by or against
the Transferee Company after the Effective Date, to the extent legally permissible.

ii. Upon this Scheme becoming effective, all staff, executives workmen and other
employees of the Transferor Company as on the Effective Date, shall be deemed to
have become Employees of the Transferee Company, without any interruption of
service and on the basis of continuity of service with reference to the Transferor
Company from the Appointed Date or their respective joining date, whichever is later
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13.

14.

and, subject to the provisions, hereof, on the terms and conditions not less favorable
than those on which they are engaged by the Transferor Company. The services of
such Employees, if any, with the Transferor Company up to the Effective Date shall be
taken into account for the purposes of all benefits to which the Employees, may be
eligible under Applicable Law.

The Salient features as set out above being only the salient features of the Scheme of
Amalgamation as are statutorily required to be included in this explanatory statement, the Creditors
are requested to read the entire text of the Scheme of Amalgamation (annexed herewith) to get
fully acquainted with the provisions thereof and the rationale and objectives of the proposed
Scheme of Amalgamation.

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

The directors of the Transferor Company and the Transferee Company may be deemed to be
concerned and/or interested in the Scheme to the extent of their shares that may be held by them,
if any, or by the Companies, firms, institutions, trusts of which they are directors, partners,
members or trustee in the Transferor Company and the Transferee Company. None of the
directors, Key Managerial Personnel (‘KMPs’) or relatives of the directors and KMPs of the
Transferor Company and the Transferee Company have any material, financial or other interest,
in the Scheme, except as shareholders to the extent appearing in the Register of Directors’
shareholding and Register of Members maintained by the Transferor Company and the Transferee
Company, respectively. The directors holding the shares in the Transferee Company do not have
any other interest in the Scheme otherwise than that as shareholder in general. Further, none of
the managers, key managerial personnel and relatives of the directors of the Transferee Company
is concerned or interested, financial or otherwise in the proposed Scheme. Save as aforesaid,
none of the Directors of the Transferee Company have any material interest in the proposed
Scheme otherwise than that as shareholders in general.

The details of the present Directors and Key Managerial Personnel of the Transferee Company
and their shareholding either individually or jointly as a first holder or as a nominee in the Transferor
Company and the Transferee Company, as on 31 March, 2019, is as under:

Name of the Position Equity Shares held in
Director & Key POCL MMPL
Managerial
Personnel

Ashish Bansal | Managing 6,36,620 1,81,058
Director

Anil Kumar Chairman 6,23,461 -

Bansal

R P Bansal Whole time 5,02,737 27,503
Director

Anilkumar Independent 1,815 -

Sachdev Director

Shoba Independent 17 -

Ramakrishnan | Director

GP Independent 275 -

Venkateswaran | Director

A Vijay Anand | Independent 1,681 -
Director

K Kumaravel GM - Finance & 3,220 10,650
Company
Secretary

Usha Sankar Chief Financial 330 6,985
Officer
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15. The details of the present Directors and Key Managerial Personnel of the Transferor Company
and their shareholding either individually or jointly as a first holder or as a nominee in the Transferor

16.

17.

18.

19.

Company and the Transferee Company, as on 31 March, 2019, is as under:

Name of the Director &
Key Managerial

Position

Equity Shares held in

Personnel
MMPL POCL
Ashish Bansal Managing Director 1,81,058 6,36,620
K. Kumaravel Director 10,650 3,220
Usha Sankar Director 6,985 330
Anush Cherukuri Director 10 -

PRE AND POST AMALGAMATION CAPITAL STRUCTURE

The Pre Amalgamation capital structure of POCL and MMPL has already been provided under
Para 7 read with Annexure B and Annexure C of this Statement.

The Post Amalgamation capital structure of POCL is as follows:

Name of the Company: Pondy Oxides and Chemicals Limited

Particulars Amount in Rs.
Authorised Share Capital:

Equity Shares of Rs.10/- each 20,15,00,000
Total 20,15,00,000
Issued, Subscribed and Paid Up:

Equity Shares of Rs.10/- each 5,81,23,900
Total 5,81,23,900

Name of the Company: Meloy Metals Private Limited

Upon the proposed Scheme becoming effective, the entire share capital of Meloy Metals Private
Limited shall stand cancelled.

PRE- AND POST-AMALGAMATION SHAREHOLDING PATTERN

The expected pre and post Scheme shareholding pattern of the Transferee Company/POCL is

given in Annexure F.

The expected pre and post Scheme shareholding pattern of Transferor Company/MMPL is given in

Annexure G.

Valuation, Fairness Opinion and Approvals

19.1. R Vaidyanathan, an Independent Chartered Accountant and a registered valuer, based on
his Independent Valuation Report dated 25 May, 2019, the addendum dated 31 May, 2019
and the addendum dated 21 June, 2019 (Share Entitlement Ratio Report) recommended to
the Board of Directors of the Transferee Company, the share exchange ratio in which Equity
Shares of POCL should be issued to the shareholders of the Transferor Company. A copy

of the Share Entitlement Ratio Report is enclosed herewith as Annexure H.
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20.

21.

19.2.

19.3.

19.4.

19.5.

19.6.

19.7.

19.8.

19.9.

19.10.

Fairness Opinion dated 27 May, 2019 on the Independent Valuation Report was obtained
from M/s. Vivro Financial Services Private Limited, a SEBI appointed Merchant Banker. The
copy of Fairness Opinion issued by M/s. Vivro Financial Services Private Limited is enclosed
herewith as Annexure I.

The proposed Scheme was placed before the Audit Committee of the Transferee Company
at its meeting held on 27 May, 2019. The Audit committee recommended and approved the
proposed Scheme after considering the Independent Valuation Report and Fairness
Opinion.

The Board of Directors of the Transferee Company have at their board meeting held on
27 May, 2019 unanimously approved the Scheme based on the recommendation of the
Audit Committee, Independent Valuation Report recommending the share exchange ratio in
which Equity Shares should be issued by POCL to the shareholders of the Transferor
Company and Fairness Opinion. The copies of the said report, Fairness Opinion and other
documents submitted to the Stock Exchange are also displayed on the website of the
Transferee Company at http://www.pocl.co.in and the website of BSE, the designated stock
exchange where the shares of the Transferee Company are listed, in terms of the SEBI
Circular.

At the Board Meeting held on 27 May, 2019, all the Directors of the Transferee Company,
as mentioned under Para 7.1.2 read with Annexure D, approved the Scheme.

Pursuant to the SEBI Circular read with Regulation 37 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI LODR
Regulations’) the Transferee Company had applied to BSE on 29 May, 2019 for seeking
their No Objection to the proposed Scheme of Amalgamation. BSE, the Designated Stock
Exchange forwarded the said application along with Draft Scheme to SEBI for its approval
and/or comments. BSE gave its Observation letter on 23 July, 2019 which is enclosed
herewith as Annexure J.

A copy of the Audited Financial Statements of the Transferor Company and the Transferee
Company for the year ended 31 March, 2019 is enclosed herewith as Annexure K.

The Unaudited Financial Statements of the Transferee Company together with the Limited
Review Report for the period ending 30 June, 2019 are enclosed herewith as Annexure L.

The Provisional Unaudited Financial Statements of the Transferor Company for the period
ending 30 June, 2019 are enclosed herewith as Annexure M.

The Scheme of Amalgamation along with related documents were hosted on the websites
of the Transferee Company and BSE and have been open for complaints/comments from
03 June, 2019 to 24 June, 2019. During the above period, the Transferee Company has
received no complaint/comment and accordingly the complaints report (indicating Nil
complaints) was filed with BSE on 25 June, 2019 and taken on record by BSE. A copy of
the said Complaints Report is enclosed herewith as Annexure N.

The Transferee Company will make a petition under Section 230-232 and other applicable
provisions of the Companies Act, 2013 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 to the Hon’ble National Company Law Tribunal, Special Bench, for
sanctioning of the Scheme.

Under Section 230 of the Companies Act, 2013, the proposed Scheme will have to be approved by
a majority in number representing three-fourths in value of the secured creditors present and voting
either in person or by proxy or by Postal Ballot at the meeting. A proxy form is enclosed. It is hoped
that in view of the importance of the business to be transacted, you will personally attend the
meeting. The signing of the form or forms of proxy will, however, not prevent you from attending
and voting in person, if you so desire.
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22.

23.

24.

25.

26.

27.

28.

RESOLUTION PROPOSED TO BE APPROVED AT THE MEETING

It is in the interest of the secured creditors of the Transferee Company that the said Scheme of
Amalgamation be approved. Accordingly, the following resolutions will be moved at the meeting
convened pursuant to this Notice.

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other relevant provisions
of the Companies Act, 2013, as may be applicable, read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016; any other applicable rules and / or regulations
(including any statutory modification or re-enactment thereof); and the relevant provisions of the
Memorandum of Association and the Articles of Association of Pondy Oxides and Chemicals
Limited ("the Company") and subject to the approval of the Hon'ble National Company Law Tribunal
("the NCLT") or such regulatory / government authority as may be applicable and such other
approvals / permissions / exemptions as may be required under applicable laws, regulations, listing
regulations and guidelines issued by the regulatory authorities, and subject to such conditions and
modifications as may be prescribed or imposed by any of them while granting such approvals,
permissions and sanctions, which may be agreed to by the Board of Directors of the Company, the
Scheme of Amalgamation of Meloy Metals Private Limited with Pondy Oxides and Chemicals
Limited and their respective shareholders and creditors, placed before this meeting, be and is
hereby approved.

RESOLVED FURTHER that the Board of Directors of the Company and any person(s) nominated
by the Board of Directors, be and are hereby severally authorised to take all steps as may be
necessary or desirable and to do all such acts, deeds, things and matters, as may be considered
necessary to give effect to the aforesaid Scheme of Amalgamation and this resolution and to accept
such additions, alterations, amendments, rectifications and changes in the said Scheme and other
documents related thereto, at any stage as may be expedient or necessary in this regard.”

The Scheme is not expected to have any adverse effect on the Key Managerial personnel, directors,
secured or unsecured creditors, non-promoter members, and employees of the Transferee
Company and the Transferor Company wherever relevant, as no sacrifice or waiver is at all called
from them nor their rights sought to be modified in any manner. The rights and interests of the
members, creditors and employees of POCL and MMPL will not be prejudicially affected by this
Scheme of Amalgamation. The Scheme does not seek any compromise / waiver of any rights or
outstanding obligations towards the creditors and hence the repayment will be made according to
the already stipulated and agreed terms of business. Further, POCL and MMPL do not have
depositors, debenture holders, deposit trustee and debenture trustee.

No investigation proceedings are pending under the provisions of the Companies Act, 2013 or
under the provisions of the Companies Act, 1956 against the Transferor or the Transferee
Company.

A copy of the Scheme along with the necessary statement under Section 230 read with Rule 6 and
8 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, is also being
forwarded to the Regional Director, Registrar of Companies, Chennai, Income Tax authorities, BSE
Limited and Securities and Exchange Board of India in terms of the order dated 09 August, 2019 of
the Tribunal.

A Certified copy of the Order from the Tribunal dated 9" August 2019 has been filed with the
Registrar on 22n August 2019.

No winding up petition is pending against the Transferee Company.

In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of
Directors of the Transferee Company, vide a resolution, have adopted a Report, inter-alia,
explaining the effect of the Scheme on each class of shareholders (promoter and non-promoter
shareholders) and key managerial personnel. A copy of the Report adopted by the Board of
Directors of the Transferee Company is enclosed to this Explanatory Statement as Annexure O.
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29.

30.

31.

32.

33.

34.

35.

36.

37.

In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of
Directors of the Transferor Company, vide a resolution, have adopted a Report, inter-alia,
explaining the effect of the Scheme on each class of shareholders (promoter and non-promoter
shareholders) and key managerial personnel. A copy of the Report adopted by the Board of
Directors of the Transferor Company is enclosed to this Explanatory Statement as Annexure P.

The applicable information of MMPL in the format specified for abridged prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 is enclosed as Annexure Q.

As on 30 June 2019, the Transferee Company has 99 unsecured creditors and the total amount
due and payable by the Transferee Company to the said unsecured creditors is Rs.4,18,12,090
(Rupees Four Crores eighteen lakhs twelve thousand and ninety only). As on 30 June 2019, the
Transferee Company has 6 secured creditors and the total amount due and payable by the
Transferee Company to the said secured creditors is Rs. 83,97,62,561 (Rupees Eighty three crores
ninety seven lakhs sixty two thousand five hundred and sixty one only).

As on 30 June 2019, the Transferor Company has 69 unsecured creditors and the total amount due
and payable by the Transferor Company to the said unsecured creditors is 18,48,82,734 (Rupees
Eighteen crores forty eight lakhs eighty two thousand seven hundred and thirty four only). As on 30
June 2019, the Transferor Company has one secured creditor and the total amount due and
payable by the Transferor Company to the said secured creditor is Rs.8,76,02,035 (Rupees Eight
crores seventy six lakhs two thousand and thirty five only).

The security offered to the secured creditors shall not be compromised pursuant to the
amalgamation.

The interests of the non-promoter shareholders are in no way affected due to amalgamation as
there will be no change in the Non-Promoter shareholding, pursuant to the amalgamation. However,
the percentage of public shareholding will get reduced from the present level owing to the
enhancement of paid-up capital.

A secured creditor entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote instead of him/her. Such proxy need not be a member of the Transferee Company. The
instrument appointing the proxy should however be deposited at the registered office of the
Transferee Company not later than 48 (Forty Eight) hours prior to the commencement of the
meeting.

Corporate secured creditors intending to send their authorised representatives to attend the
meeting are requested to lodge a certified true copy of the resolution of the Board of Directors or
other governing body of the body corporate not later than 48 (Forty Eight) hours before
commencement of the meeting, authorizing such person to attend and vote on its behalf at the
meeting.

The following documents will be available for inspection by the secured creditors of the Transferee
Company at its Registered Office during normal business hours on all working days (except
Saturdays, Sundays and public holidays):

a) Certified copy of the Order of the Hon’ble National Company Law Tribunal, Special Bench,
Chennai dated 09 August 2019, passed in Company Application No. 800-801/CAA/2019
directing and convening of the meeting of secured creditors of the Transferee
Company/POCL which will be available for inspection after receipt from the NCLT.

b)  Scheme of Amalgamation.

c) Memorandum and Articles of Association of POCL and MMPL.

d) Copies of the Audited Financial Statements along with the Auditor’s Report of POCL and
MMPL for the year ended 31 March, 2019.
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e) Copy of Unaudited financial statements of POCL along with the Limited Review Report
as on 30" June 2019.

f) Copy of the Provisional Unaudited Financial Statements of MMPL for the period ending
30 June, 2019.

g) Copy of the Observation Letter dated 23 July, 2019 received from BSE.

h)  Share Entitlement Ratio Report dated 25 May, 2019 from Mr. R Vaidyanathan, an
Independent Chartered Accountant and its addendum thereto.

i) Copy of the Fairness opinion by Merchant Banker, M/s. Vivro Financial Services Private
Limited dated 27 May, 2019.

j) Copy of the Audit Committee Report dated 27 May, 2019.

k)  Copies of the resolutions passed by the respective Board of Directors of POCL and MMPL
on 27 May, 2019.

1) Report adopted by the Board of Directors of the Transferee company as required under
Section 232(2)(c) of the Companies Act, 2013.

m) Report adopted by the Board of Directors of the Transferor company as required under
Section 232(2)(c) of the Companies Act, 2013.

n) Copy of the applicable information of MMPL in the format specified for abridged
prospectus as provided in Part E of Schedule VI of Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements), Regulations, 2018.

o) Complaints Report dated 25 June, 2019 submitted by the Company to BSE and also
uploaded on its website.

p)  Copy of the Statutory Auditors’ Certificate dated 27 May 2019 issued by M/s. L. Mukundan
& Associates, Chartered Accountants, Chennai, of the Transferee Company/POCL
confirming that the accounting treatment provided in the Scheme is in compliance with
Section 133 of the Companies Act, 2013.

38. This statement may be treated as an Explanatory Statement under Section 230(3), 232(1) and (2)
and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromise,
Arrangements and Amalgamations) Rules, 2016. A copy of the Scheme, Explanatory statement
and Form of Proxy may be obtained free of charge on any working day (except Saturdays, Sundays
and public holidays) prior to the date of the Meeting, from the registered office of the Transferee
Company.

Dated at Chennai on this the 26" day of August 2019
Sd/-
Anil Kumar Bansal
Chairman Appointed for the Meeting
Registered Office
Pondy Oxides and Chemicals Limited
4th Floor, KRM Centre, No.2, Harrington Road,
Chetpet, Chennai — 600 031.
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PONDY OXIDES AND CHEMICALS LIMITED
(CIN: L24294TN1995PLC030586)
Regd. Office: 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet,
Chennai — 600031, Tamil Nadu

Tel No.: +91-044-42965454 Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
CA /800-801/CAA /2019

In the matter of Sections 230 to 232 of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
And
In the matter of the Scheme of Amalgamation of Meloy Metals Private Limited with
Pondy Oxides and Chemicals Limited and their respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited
Having its registered office at

4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai 600 031

...Transferee Company

FORM NO. MGT-11
PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

MEETING OF THE SECURED CREDITORS OF PONDY OXIDES AND CHEMICALS LIMITED

CIN:

Name of the company:
Registered Office:

Name of the Secured Creditor(s):
Registered address:
E-mail ID:

I/We, the undersigned, as a Secured Creditor of Pondy Oxides and Chemicals Limited (‘Company’),
do hereby appoint:

L N AMIE e s

SHIgNATUNE: o , or failing him

2. NI et s

SgNAIUI: e

as my / our proxy, to act for me/us at the meeting of the secured creditors of the Company, to be held
at 4th Floor, KRM Centre, No: 2, Harrington Rd, Chetpet, Chennai, Tamil Nadu 600031 on Friday,
11 October, 2019 at 11.30 a.m. and at any adjournment thereof in respect of the resolution as indicated
below:-



Resolution

Sr.No. Resolution(s) Vote
For Against

1 Approval for the Scheme of Amalgamation, with or
without modification(s), of Meloy Metals Private
Limited with Pondy Oxides and Chemicals Limited
and their respective Shareholders and Creditors,
under Section 230 to 232 of the Companies Act,
2013 (the ‘Act’) and other applicable provisions of
the Act read with Rules 3 and 5 of the Companies
(Compromises, Arrangements and Amalgamations)
Rules, 2016 and the National Company Law Tribunal
Rules, 2016.

Signed this day of 2019.

Signature of Secured Creditor:

Affix Rs. 1/-
Signature of Proxy: revenue stamp

Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the
meeting.

2. The authorized representative of a body corporate which is a secured creditor of the Company
may attend and vote at the meeting of the secured creditors of the Company provided a certified
true copy of the resolution of the board of directors or other governing body of the body
corporate authorizing such representative to attend and vote at the meeting of the secured
creditors of the Company is deposited at the registered office of the Transferee Company not
later than 48 (forty eight) hours before the scheduled time of the commencement of the meeting
of the secured creditors of the Company.

All alterations made in the form of proxy should be initialed

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.

Proxy need not be a secured creditor of Pondy Oxides and Chemicals Limited.
No person who is a minor shall be appointed as proxy.

Noo,~w



PONDY OXIDES AND CHEMICALS LIMITED
(CIN: L24294TN1995PLC030586)
Regd. Office: 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet,
Chennai — 600031, Tamil Nadu

Tel No.: +91-044-42965454 Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
CA /800-801/CAA /2019

In the matter of Sections 230 to 232 of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
And
in the matter of the Scheme of Amalgamation of Meloy Metals Private Limited with Pondy
Oxides and Chemicals Limited and their respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited
Having its registered office at

4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai 600 031

...Transferee Company

ATTENDANCE SLIP
MEETING OF THE SECURED CREDITORS OF PONDY OXIDES AND CHEMICALS LIMITED
CONVENED ON THE DIRECTIONS OF NATIONAL COMPANY LAW TRIBUNAL, SPECIAL
BENCH, CHENNAI
TO BE HELD ON FRIDAY THE 11™ OCTOBER 2019 AT 11.30 A.M. AT 4™ FLOOR, KRM
CENTRE, NO.2, HARRINGTON ROAD. CHETPET. CHENNAI- 600031

I/We certify that I/We am/are secured creditor/proxy for the secured creditor of the Company.

I/We, hereby record my/our presence at the meeting of the secured creditors of
Pondy Oxides and Chemicals Limited, convened on Friday the 11t day of October 2019 at the
registered office of the Company at 4t floor, KRM Centre, No.2, Harrington Road. Chetpet. Chennai-
600031 at 11.30 A.M, pursuant to the Order dated 9" August 2019 of the Hon’ble National Company
Law Tribunal, Special Bench at Chennai.

Amount of
outstanding debt

Name & Address of the
Secured Creditor

Name & Address of the
Authorised Representative /
Proxy Holder

Signature of the Secured
Creditor/Signature of the
Proxy Holder/ Authorized
Representative

Notes:
Secured creditors attending the meeting in person or by proxy or through authorised representative are
requested to complete and bring the attendance slip with them and hand it over at the entrance of the
meeting hall.



PONDY OXIDES AND CHEMICALS LIMITED
CIN: L24294TN1995PLC030586
Registered Office: 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet,
Chennai — 600031, Tamil Nadu

Ph.: +91 -044-42965454 |, Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

POSTAL BALLOT FORM
Secured Creditors

Postal Ballot No.

S.No. Particulars Details of Secured Creditors
1. Name(s) of Secured Creditor [In BLOCK
letters]
2. Address of Secured Creditor [In BLOCK
letters]
3. Principal Amount due as on 30.06.2019 (in INR) as

per the books of accounts of the Company

I / We hereby exercise my / our vote in respect of the Resolution to be passed through postal ballot for
the business stated in the Notice conveying the meeting of the secured creditors of the Company
pursuant to Order dated 09 August, 2019 passed by the Hon’ble National Company Law Tribunal,
Special Bench, Chennai by sending my / our assent or dissent to the said Resolution by placing tick [v]
mark at the appropriate box below:

Item Description I/ We assent I/ We dissent
No. [agree] to the [disagree] to the
Resolution [FOR] Resolution
[AGAINST]
1. Resolution for approval of the Scheme

of Amalgamation of Meloy Metals
Private Limited with Pondy Oxides and
Chemicals Limited and their respective
shareholders and creditors under
sections 230-232 and other applicable
provisions of the CompaniesAct, 2013.

Place:

Date:

Signature of Secured Creditor

NOTE: Please read the instructions printed overleaf carefully before exercising your vote through this
Postal Ballot Form.



INSTRUCTIONS:

1.

10.

1.

12.

13.

Pursuant to sections 230 to 232 and section 110 of the Companies Act, 2013 read with Companies
(Management and Administration) Rules, 2014, assent or dissent of the secured creditors in respect
of the resolution detailed in the Notice dated 26 August, 2019 is being additionally sought through
Postal Ballot process.

The voting period for postal ballot shall commence on and from Wednesday, 11t day of September
2019 at 09.00 A.M and end on Thursday the 10" day of October 2019 at 05.00 P.M.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than Thursday,
10 October, 2019 at 5:00 p.m. (IST). Postal Ballot Forms received thereafter will be strictly treated
as if reply from such secured creditor has not been received. The secured creditors are requested
to send the duly completed postal ballot forms well before the last date, providing sufficient time for
postal transit. Secured creditors from whom no postal ballot form is received or received after the
aforesaid stipulated date shall not be counted for voting on the resolution.

A secured creditor desiring to exercise vote by postal ballot form is requested to carefully read the
instructions and return the duly completed form in the attached self-addressed postage pre-paid
business reply envelope.

Please convey your assent in column “FOR” or dissent in the column “AGAINST” by placing a tick
(v) mark in the appropriate column in the Postal Ballot Form only. The assent or dissent received
in any other form or manner shall be considered as invalid.

The voting rights will be in proportion to the principal amount due in the name of the respective
secured creditor.

Voting by postal ballot can be exercised only by the secured creditor or his / her duly constituted
attorney or, in case of bodies corporate, the duly authorized person. Voting rights in a postal ballot
cannot be exercised by a proxy. Secured creditors can opt only one mode for voting i.e. Postal
Ballot Form or Ballot Paper at the meeting.

Secured creditors who have cast their votes by postal ballot can also attend the meeting.

A secured creditor desirous of exercising vote by postal ballot should complete the Postal Ballot
Form in all respects and send it after signature to the Scrutinizer in the attached self-addressed
postage pre-paid business reply envelope which shall be properly sealed with adhesive or adhesive
tape. Envelopes containing Postal Ballot Form, if sent by courier at the expense of the secured
creditor but using the self-addressed postage pre-paid envelope will also be accepted. Secured
creditors are requested to convey their assent or dissent in this postal ballot form only.

The self-addressed envelope bears the name and address of the Scrutinizer appointed by the
Chairperson as per the directions of the Hon’ble NCLT.

In case the secured creditor is an entity, the duly completed postal ballot form should be
accompanied by a certified copy of the Board resolution / Authority and preferably with attested
signature(s) of the duly authorized signatory(ies) giving requisite authority to the person voting on
the postal ballot form.

Secured creditors are requested not to send any paper (other than resolution / authority / Power of
Attorney) along with the postal ballot form in the enclosed self-addressed postage pre-paid
business reply envelope as all such envelopes will be sent to the Scrutinizer and if any extraneous
paper is found in such envelope the same would not be considered and would be destroyed by the
Scrutinizer.

An incomplete, unsigned, incorrectly completed, incorrectly ticked, defaced, torn, mutilated,
overwritten, wrongly signed Postal Ballot Form will be rejected.



14.

15.

16.

17.

A secured creditor may download the Postal Ballot Form from the website of the Company i.e.
www.pocl.co.in.

The proposed Scheme of Amalgamation, if assented by majority of secured creditors representing
three-fourth in value of those secured creditors who have voted either by postal ballot or voting by
ballot paper at the meeting, shall be considered as passed on the date of the meeting i.e. Friday,
October 11, 2019. The result of the voting on the resolution will be declared on or before the 13t
day of October 2019.

The scrutinizer’s decision on the validity of the postal ballot form shall be final.

Any query in relation to the resolution may be sent to: info@pocl.co.in.



PONDY OXIDES AND CHEMICALS LIMITED
(CIN: L24294TN1995PLC030586)
Regd. Office: 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet,
Chennai — 600031, Tamil Nadu

Tel No.: +91-044-42965454 Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

NOTICE OF THE MEETING OF THE UNSECURED CREDITORS
OF
PONDY OXIDES AND CHEMICALS LIMITED
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL,
SPECIAL BENCH, CHENNAI (‘NCLT’ OR ‘THE TRIBUNAL’) VIDE ORDER DATED
09 AUGUST, 2019

COURT CONVENED MEETING

Day Friday

Date 11 October, 2019

Time 2.30 PM

Venue | 4th Floor, KRM Centre, No: 2, Harrington Rd, Chetpet, Chennai, Tamil Nadu 600031

POSTAL BALLOT VOTING:

Commencing on | 11" September 2019, 09.00 A.M.

Ending on 10t October 2019, 05.00 P.M.

Volume 1 - Notice and Explanatory Statement

Sr. No. Contents Page No.

1. Notice for convening the meeting of the unsecured creditors of Pondy Oxides 3
and Chemicals Limited under the provisions of Sections 230-232 and other
relevant provisions of the Companies Act, 2013 and any amendments
thereto read with Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and as per the directions of the National
Company Law Tribunal, Special Bench, Chennai.

2. Explanatory Statement under Sections 230(3), 232(2) and 102 of the 7
Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016.

Volume 2 — Annexures

Sr. No. Contents Page No.

Company) with Pondy Oxides and Chemicals Limited (Transferee
Company) and their respective shareholders and creditors under
Sections 230-232 of the Companies Act, 2013

1. Scheme of Amalgamation of Meloy Metals Private Limited (Transferor | Annexure A

main objects, its authorized, issued, subscribed and paid up share capital
(Pre Amalgamation)

2. Detailed background about Pondy Oxides and Chemicals Limited, its | Annexure B

objects, its authorized, issued, subscribed and paid up share capital (Pre
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
FORM NO. CAA2
[Pursuant to Section 230(3) and Rule 6]

CA /800-801/CAA /2019
In the Matter of Sections 230 to 232 of the Companies Act, 2013 And
In the matter of the Scheme of Amalgamation Of
MELOY METALS PRIVATE LIMITED

(‘MMPL’)(“Transferor Company’)

With
PONDY OXIDES AND CHEMICALS LIMITED

(‘POCL’)(‘Transferee Company’)

And
Their Respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited

having its registered office at

4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai 600 031

... Transferee Company

NOTICE OF THE MEETING OF UNSECURED CREDITORS OF
PONDY OXIDES AND CHEMICALS LIMITED

To,
The Unsecured Creditors of Pondy Oxides and Chemicals Limited

NOTICE is hereby given that by an order dated 09 August, 2019 (‘the Order’), the Hon’ble National
Company Law Tribunal, Special Bench at Chennai (‘the Tribunal’) has directed to convene a meeting
of the unsecured creditors of Pondy Oxides and Chemicals Limited (‘Transferee Company’ or
‘POCL’), for the purpose of considering, and if thought fit, approving, with or without modification(s),
the Scheme of Amalgamation of Meloy Metals Private Limited (“Transferor Company’ or ‘MMPL’) with
the Transferee Company and their respective shareholders and creditors (‘the Scheme’) under
sections 230 to 232 of the Companies Act, 2013 (‘the Act’) and other applicable provisions of the Act.

Take further notice that in pursuance of the said Order, a meeting of the Unsecured Creditors of
the Transferee Company will be convened and held at 4th Floor, KRM Centre, No: 2, Harrington
Road, Chetpet, Chennai, Tamil Nadu 600031, on Friday, 11 October, 2019 at 2.30 P.M. (‘the
Meeting’), at which time and place the said unsecured creditors of the Company are requested
to attend.

At the Meeting, the following resolution(s) will be considered and if thought fit, be passed, with or without
modification(s):

APPROVAL OF THE SCHEME OF AMALGAMATION

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other relevant provisions of
the Companies Act, 2013, as may be applicable, read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016; any other applicable rules and / or regulations
(including any statutory modification or re-enactment thereof); and the relevant provisions of the
Memorandum of Association and the Articles of Association of Pondy Oxides and Chemicals Limited
("the Company") and subject to the approval of the Hon'ble National Company Law Tribunal ("the
NCLT") or such regulatory / government authority as may be applicable and such other approvals /
permissions / exemptions as may be required under applicable laws, regulations, listing regulations and
guidelines issued by the regulatory authorities, and subject to such conditions and modifications as may
be prescribed or imposed by any of them while granting such approvals, permissions and sanctions,
which may be agreed to by the Board of Directors of the Company, the Scheme of Amalgamation of
Meloy Metals Private Limited with Pondy Oxides and Chemicals Limited and their respective
shareholders and creditors, placed before this meeting, be and is hereby approved.



RESOLVED FURTHER that the Board of Directors of the Company and any person(s) nominated by
the Board of Directors, be and are hereby severally authorised to take all steps as may be necessary
or desirable and to do all such acts, deeds, things and matters, as may be considered necessary to
give effect to the aforesaid Scheme of Amalgamation and this resolution and to accept such additions,
alterations, amendments, rectifications and changes in the said Scheme and other documents related
thereto, at any stage as may be expedient or necessary in this regard.”

Please note that you may attend and vote at the Meeting in person or by proxy, provided that all the
proxies in the prescribed form duly signed by you or your authorized representative, is deposited at the
registered office of the Transferee Company situated at 4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai — 600031, not later than 48 (forty-eight) hours before the time fixed for the aforesaid
meeting. The form of proxy can be obtained from the registered office of the Transferee Company or
can be downloaded from the website of the Transferee Company.

Further, the unsecured creditor(s) being a body corporate, intending to send their authorized
representative to attend the Meeting are requested to send a duly certified copy of the board / governing
body resolution authorizing such representative to attend and vote at the Meeting at the registered office
of the company, not later than 48 hours before the Meeting.

Take further notice that in compliance with the provisions of (i) Section 230(4) read with Section 110 of
the Act and (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and other applicable rules, the Transferee company has provided the facility of voting by
postal ballot, so as to enable the unsecured creditors to consider and approve the Scheme by way of
the aforesaid resolution. The Transferee Company has also provided the facility of voting through ballot
paper at the venue of the Meeting. Accordingly, you may cast your vote either through postal ballot or
through ballot paper at the venue of the Meeting.

It is further clarified that votes may be casted personally or by proxy at the Meeting as provided in this
notice.

Copies of the Scheme and of the Explanatory Statement, under Section 230(3) and Section 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016, along with the enclosures as indicated in the Index, can be obtained free
of charge from the registered office of the Transferee company situated at 4th Floor, KRM Centre, No. 2,
Harrington Road, Chetpet, Chennai — 600031.

The Tribunal has appointed Mr. Anil Kumar Bansal, Director of the Company, failing him Mr. Ashish
Bansal, Director of the Company as the Chairperson of the meeting of the unsecured creditors of the
Transferee Company. The Scheme, if approved in the Meeting, will be subject to the subsequent
approval of the Tribunal.

A copy of the Explanatory Statement, under Sections 230(3), 232(2) and 102 of the Companies Act,
2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, the Scheme and the other enclosures as indicated in the Index are enclosed.

Sd/-
Anil Kumar Bansal
Chairperson appointed for the Meeting

Dated this 26t day of August, 2019

Registered office:

4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai — 600031



NOTES:

1.

10.

1.

12.

AN UNSECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF. THE
FORM OF PROXY DULY COMPLETED SHOULD, HOWEVER, BE DEPOSITED AT THE
REGISTERED OFFICE OF THE TRANSFEREE COMPANY NOT LESS THAN 48 (FORTY-
EIGHT) HOURS BEFORE THE MEETING.

ALL ALTERATIONS MADE IN THE FORM OF PROXY SHOULD BE INITIALED.

Only unsecured creditors of the Company may attend and vote (either in person or by proxy or
by authorized representative under applicable provisions of the Companies Act, 2013) at the
unsecured creditors’ meeting. The authorized representative under Section 113 of the
Companies Act, 2013, of a body corporate which is an unsecured creditor of the Transferee
Company may attend and vote at the Meeting of the unsecured creditors of the Transferee
Company provided a certified true copy of the resolution of the board of directors or other
governing body of the body corporate authorizing such representative to attend and vote at the
Meeting of the unsecured creditors of the Transferee Company is deposited at the registered
office of the Transferee Company not later than 48 (forty eight) hours before the scheduled time
of the commencement of the Meeting of the unsecured creditors of the Transferee Company.

An Unsecured Creditor or his / her Proxy is requested to bring the copy of the Notice to the
Meeting and produce the Attendance Slip, duly completed and signed at the entrance of the
Meeting venue.

An individual shareholder or the authorized representative of the shareholder (in case such
shareholder is a body corporate) or the proxy should carry a copy of their valid and legible
identity proof (i.e. a PAN Card / Aadhaar Card / Passport / Driving License / Voter ID Card) to
the meeting.

The unsecured creditor or his proxy or authorized representative, as the case may be, attending
the Meeting, is requested to hand over the enclosed Attendance Slip duly completed and
signed, for admission to the meeting hall.

The Notice, together with the documents accompanying the same, is being sent to the
unsecured creditors by Speed Post or by Courier or by e-mail (for such unsecured creditors
who have registered their e-mail address with the Company). The Notice will also be displayed
on the notice board at the registered office of the Transferee Company. The Notice is also
displayed / posted on the website of the Transferee Company http://www.pocl.co.in.

Pursuant to Rule 7 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, the advertisement of the notice convening the aforesaid meeting is being
published in Business Standard in English language and in Malai Chudar in Tamil language.

Further, the Company is offering the facility for voting through postal ballot form. A postal ballot
form along with self-addressed postage pre-paid envelope is enclosed. Unsecured creditors
are requested to carefully read the instructions printed in the enclosed postal ballot form and
return the form duly completed with assent (for) or dissent (against), in the attached Business
Reply Envelope, SO as to reach the Scrutinizer  on or before
Thursday, October 10, 2019 by 5.00 p.m. Unsecured creditors who have received the notice
by e-mail and who wish to vote through postal ballot form can download the postal ballot form
from the Company’s website http://www.pocl.co.in.

Also, the Company is offering facility for voting by way of ballot papers at the meeting for the
unsecured creditors attending the meeting who have not cast their vote by postal ballot.

Unsecured creditors can opt only for one mode of voting out of the aforementioned modes viz.
postal ballot or ballot paper at the meeting.

It is clarified that, casting of votes by postal ballot does not disentitle any unsecured creditor,
from attending the meeting. However, the unsecured creditor after exercising his / her right to
vote through postal ballot shall not be allowed to vote again at the meeting.
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13.

14.

15.

16.

17.

18.

19.

20.

21.

Voting rights shall be in proportion to the principal amount due to the unsecured creditors.

The voting period for postal ballot shall commence on and from Wednesday, 11 day of
September 2019 at 09.00 A.M and end on Thursday the 10t day of October 2019 at 05.00 P.M.

No other form or photocopy of the postal ballot form is permitted.

The material documents referred to in the accompanying explanatory statement shall be open
for inspection by the unsecured creditors at the registered office of the Transferee Company
during normal business hours on all working days (except Saturdays, Sundays and public
holidays) upto the date of the Meeting.

In terms of the order dated 09 August, 2019 passed by the Tribunal, Special Bench at Chennai,
the quorum for Meeting of the unsecured creditors of the Transferee company is fixed at 15
(Fifteen). In case the prescribed quorum is not there at the designated time when the Meeting
is called, then the Meeting shall be adjourned by half an hour, and thereafter, the
persons/unsecured creditors present for voting shall be deemed to constitute the quorum.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the
Scheme shall be acted upon only if a majority of persons representing three fourth in value of
the unsecured creditors of the Transferee Company, who have voted either by postal ballot or
voting by ballot paper at the meeting, agree to the Scheme.

Mr. Krishna Sharan Mishra representing M/s. KSM Associates, Chennai, will be acting as the
Scrutinizer to scrutinize the voting process through ballot/poll paper at the venue of the meeting
in a fair and transparent manner.

The Chairman of the meeting shall, at the meeting, at the end of discussion on the resolution
on which voting is to be held, allow voting with the assistance of the Scrutinizer, for all those
unsecured creditors who are present at the meeting.

The Scrutinizer will submit his report to the Chairman of the meeting after completion of the
scrutiny of the votes cast by the unsecured creditors. The Scrutinizer’'s decision on the validity
of the vote shall be final. The result, together with the Scrutinizer's Report, will be displayed at
the Registered Office of the Company and on the website of the Company i.e.
http://www.pocl.co.in, besides being communicated to BSE Limited.

Enclosure: As above



BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
CA /800-801/CAA /2019

In the Matter of Sections 230 to 232 of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
And
In the matter of the Scheme of Amalgamation of
Meloy Metals Private Limited (‘MMPL’) (Transferor Company) with Pondy Oxides and
Chemicals Limited (‘POCL’) (Transferee Company) and their respective Shareholders and
Creditors

Pondy Oxides and Chemicals Limited
Having its registered office at
4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet
Chennai — 600031
...Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 102, 230(3) AND 232(2) OF THE COMPANIES

ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND

AMALGAMATIONS) RULES, 2016 FOR THE MEETING OF UNSECURED CREDITORS OF PONDY
OXIDES AND CHEMICALS LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL

COMPANY LAW TRIBUNAL, SPECIAL BENCH, CHENNAI

1. Pursuant to an order dated 09 August, 2019 (‘the Order’) passed by the Hon’ble National Company
Law Tribunal, Special Bench at Chennai (‘the Tribunal’) in CA / 800-801 / CAA / 2019, a meeting
of the unsecured creditors of Pondy Oxides and Chemicals Limited (‘Transferee Company’ or
‘POCL’) is being convened and held at 4th Floor, KRM Centre, No: 2, Harrington Rd, Chetpet,
Chennai, Tamil Nadu 600031 on Friday, 11 October, 2019 at 2.30 p.m. (‘the Meeting’) for the
purpose of considering, and if thought fit, approving, with or without modification(s), the Scheme of
Amalgamation of Meloy Metals Private Limited (‘Transferor Company’ or ‘MMPL’) with the
Transferee Company and their respective shareholders and creditors (‘the Scheme’) under
sections 230 to 232 of the Companies Act, 2013 (‘the Act’) and other applicable provisions of the
Act read with Rules 3 and 5 of the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016 and the National Company Law Tribunal Rules, 2016.

2. Interms of the Order passed by the Tribunal, the quorum for Meeting of the unsecured creditors of
the Transferee Company is fixed at 15 (Fifteen). In case the prescribed quorum is not there at the
designated time when the Meeting is called, then the Meeting shall be adjourned by half an hour,
and thereafter, the persons/unsecured creditors present for voting shall be deemed to constitute
the quorum. Further, the Tribunal has appointed Mr. Anil Kumar Bansal, Director, or alternatively
Mr. Ashish Bansal, Director as Chairperson of the Meeting of the unsecured creditors of the

Transferee Company to conduct the voting process in a fair and transparent manner.

3. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the
Act read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (‘the Rules’). The other definitions contained in the Scheme will apply to this statement also.
The following statement as required under Section 230(3) of the Act sets forth the details of the
proposed scheme and its effect on each class of shareholders, key managerial personnel,

promoters and non-promoter shareholders of the Transferee Company.

4. The Board of Directors of the Transferee Company at their meeting held on 27 May, 2019
unanimously approved the Scheme vide a board resolution, subject to the approval of various
authorities and shareholders and creditors of the Company. The Board of Directors have come to
a conclusion that the Scheme of Amalgamation is in the best interest of the Company and its

shareholders and the creditors.



5. In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted
upon only if a majority of persons representing three fourths in value of the unsecured creditors of
the Transferee Company, who have voted either by postal ballot or voting by ballot paper at the
meeting agree to the Scheme.

6. A copy of the Scheme, setting out the terms and conditions of the amalgamation as approved by
the Board of Directors of Meloy Metals Private Limited and Pondy Oxides and Chemicals Limited
is enclosed herewith as Annexure A. The proposed Scheme is envisaged to be effective from the
Appointed Date but shall be made operative from the Effective Date (as defined in the Scheme).

7. Particulars of The Companies
7.1 Pondy Oxides and Chemicals Limited

7.1.1 Detailed background about Pondy Oxides and Chemicals Limited, its main objects, the
details of authorized, issued, subscribed and paid up share capital are provided in
Annexure B.

7.1.2 The details of the Directors and Promoters of the Transferee Company along with their
addresses are given in Annexure D.

7.1.3 The Board of Directors of the Transferee Company had at its meeting held on 27 May, 2019,
inter alia, approved the Scheme and the filing thereof with the Tribunal.

7.2 Meloy Metals Private Limited

7.2.1 Detailed background about Meloy Metals Private Limited, its main objects, the details of
authorised, issued, subscribed and paid up share capital are provided in Annexure C.

7.2.2 The details of the Directors and Promoters of the Transferor Company along with their
addresses are given in Annexure E.

7.2.3 The board of directors of the Transferee Company had at its meeting held on 27 May, 2019,
inter alia, approved the Scheme and the filing thereof with the Tribunal.

8. Relationship between the Transferor Company and the Transferee Company

The Transferor Company and the Transferee Company have common promoters and the
shareholding of such promoters is as follows:

a) Mr. Ashish Bansal, Mr. R P Bansal, Ms. Megha Choudhari and Ms. Charu Bansal, the
promoters of POCL , are shareholders in MMPL holding 91.95% of the paid up share capital
of MMPL.

b) Mr. KKumaravel, GM — Finance and Company Secretary of POCL, holds 4.59% shareholding
in MMPL.

c) Ms. Usha Sankar, Chief Financial Officer of POCL, holds 3.01% shareholding in MMPL.

d) Mr. Ashish Bansal, Mr. R P Bansal, Ms. Megha Choudhari and Ms. Charu Bansal, the
promoters of MMPL, are shareholders in POCL holding 20.52% of the paid up share capital
of POCL.

9. Parties involved

S.No. Name of Company Particular
1. Meloy Metals Private Limited Transferor Company
2. Pondy Oxides and Chemicals Limited Transferee Company

10. The Scheme does not contemplate any scheme of corporate debt restructuring as provided for
under Section 230(2)(c) of the Act.



11. Rationale and Benefits of the Scheme of Amalgamation

The Board of Directors of the Transferor Company and the Transferee Company are of the
opinion that the proposed amalgamation of the Transferor Company with the Transferee
Company shall be advantageous and beneficial to both the Transferor Company and the
Transferee Company in the following manner:

(i)

(iii)

(v)

(vi)

Consolidation of business:

The amalgamation will enable consolidation of the businesses into one amalgamated entity
which, will facilitate in focused growth, operational efficiency, integration synergies and better
supervision of the business of the group. The Amalgamated Company would also have a
better credit rating in the market enabling it to have better access to market funds.

Pooling of resources:

The amalgamation will enable pooling of resources of the Companies to their advantage,
resulting in more productive utilization of the resources, and achieving cost and operational
efficiency which will be beneficial to all stakeholders.

Scaling of operations:

The amalgamation would facilitate scaling of operations i.e. achieving economies of scale,
reduce administrative, managerial, compliance costs and other expenditure and bring
operational rationalization resulting in greater visibility for the resultant amalgamated entity in
the market.

Financial consolidation and flexibility:

The amalgamation will lead to combination of funds of the companies. This will lead to
consolidation of the financial strengths of the companies and will also result in fungibility of
funds amongst various projects.

Implementation of policy changes:

From a management perspective, the amalgamation will also enable smoother
implementation of policy changes at a higher level and help enhance the efficiency of the
entities.

Operational efficiencies:
The amalgamation will result in reduction of multiplicity of compliances.

Recognizing the strengths of each other and with the ultimate intent of aligning the business

operations undertaken by the Transferor Company and the Transferee Company, the
Transferor Company and the Transferee Company propose to amalgamate by way of and in
accordance with the terms of the Scheme of Amalgamation (as detailed below) which will cause

benefits to both the Companies, the employees, the shareholders, the creditors and the public

at large.

There is no likelihood that the interests of any shareholder or creditor of either the Transferor
Company or the Transferee Company would be prejudiced as a result of the proposed Scheme.
The amalgamation will not impose any additional burden on the shareholders of the Transferor
Company or the Transferee Company.

12. The salient features of the Scheme are as follows:

a.

This scheme is for Amalgamation of Meloy Metals Private Limited with Pondy Oxides and
Chemicals Limited and their respective shareholders and creditors under Section 230 to 232
and other applicable provisions of the Companies Act, 2013 and rules framed thereunder.

‘Appointed Date’ means opening hours of business on 1 April 2019 or any other date as the
Tribunal may direct or approve under the relevant provisions of the Act.

‘Effective Date’ means the last of the dates on which the conditions specified in
Clause 18 (Part C) of this Scheme are fulfilled with respect to the Scheme. Any references in



this Scheme to ‘upon the Scheme becoming effective’, ‘coming into effect of this Scheme’,
‘upon this Scheme coming into effect’, shall mean the ‘Effective Date’.

d. With effect from the Appointed Date and upon coming into effect of this Scheme, the entire
business and Undertaking of the Transferor Company shall, in accordance with Section 2(1B)
of the Income-tax Act, 1961 stand transferred to and be vested in or deemed to be transferred
to and vested in Transferee Company, as a going concern.

e. Upon this Scheme becoming effective and upon the entire business and the whole of the
undertaking of the Transferor Company being transferred to and vested in the Transferee
Company, the Transferee Company shall without any further application or deed, issue, allot
and credit as fully paid up, to every shareholder of the Transferor Company whose names
appear in the Register of Members of the Transferor Company (or his / her heirs, executors,
administrators or successors - in title, as the case may be, and as may be recognized by the
Board of the Transferee Company) as on the Record Date, Equity Shares in the following
proportion:

102 (One Hundred and Two) Equity Shares of Rs.10/- (Rupees Ten only) each fully paid up
of the Transferee Company, for every 100 (One Hundred) Equity Shares of Rs.100/- (Rupees
Hundred only) each fully paid up held in the Transferor Company.

f.  Upon the equity shares being issued and allotted, as aforesaid by the Transferee Company,
the equity shares issued by the Transferor Company and held by its Shareholders, whether in
dematerialized or physical form, shall be deemed to have been automatically cancelled.

g. This Scheme is and shall be conditional upon and subject to:

i. The Scheme being approved by the requisite majority in number and value of such
classes of persons including the respective shareholders and/or creditors of the
Transferor Company and the Transferee Company as may be directed by the Tribunal.

ii. The sanction of the Tribunal under Sections 230 to 232 and other applicable provisions
of the Act in favour of the Transferor and the Transferee Company under the said
provisions and necessary Order being obtained.

iii. The Scheme being approved by the public shareholders through e-voting in terms of
Para 9 (a) of Part | of Annexure | of the Securities and Exchange Board of India (‘SEBI’)
circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and subsequent
modifications thereof (‘SEBI Circular’) and the scheme shall be acted upon only if votes
cast by the public shareholders in favour of the proposal are more than the number of
votes cast by the public shareholders against it.

iv. Receipt of approval from the Stock Exchange and SEBI.

V. Filing with the Registrar of Companies, Chennai, certified copies of all necessary
orders, sanctions and approvals mentioned above by the Transferor and the
Transferee Company.

h. The Scheme, inter-alia, provides for the following matters:

i. From the Effective Date, all legal or other proceedings (including before any statutory
or quasi-judicial authority or tribunal or administrative or any adjudicating authorities)
by or against the Transferor Company, whether pending on the Appointed Date, or
which may be instituted any time in the future (irrespective of whether they relate to
periods on or prior to the Appointed Date) shall be continued and enforced by or against
the Transferee Company after the Effective Date, to the extent legally permissible.

ii. Upon this Scheme becoming effective, all staff, executives workmen and other

employees of the Transferor Company as on the Effective Date, shall be deemed to
have become Employees of the Transferee Company, without any interruption of
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13.

14.

service and on the basis of continuity of service with reference to the Transferor
Company from the Appointed Date or their respective joining date, whichever is later
and, subject to the provisions, hereof, on the terms and conditions not less favorable
than those on which they are engaged by the Transferor Company. The services of
such Employees, if any, with the Transferor Company up to the Effective Date shall be
taken into account for the purposes of all benefits to which the Employees, may be
eligible under Applicable Law.

The Salient features as set out above being only the salient features of the Scheme of
Amalgamation as are statutorily required to be included in this explanatory statement, the Creditors
are requested to read the entire text of the Scheme of Amalgamation (annexed herewith) to get
fully acquainted with the provisions thereof and the rationale and objectives of the proposed
Scheme of Amalgamation.

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

The directors of the Transferor Company and the Transferee Company may be deemed to be
concerned and/or interested in the Scheme to the extent of their shares that may be held by them,
if any, or by the Companies, firms, institutions, trusts of which they are directors, partners,
members or trustee in the Transferor Company and the Transferee Company. None of the
directors, Key Managerial Personnel (‘KMPs’) or relatives of the directors and KMPs of the
Transferor Company and the Transferee Company have any material, financial or other interest,
in the Scheme, except as shareholders to the extent appearing in the Register of Directors’
shareholding and Register of Members maintained by the Transferor Company and the Transferee
Company, respectively. The directors holding the shares in the Transferee Company do not have
any other interest in the Scheme otherwise than that as shareholder in general. Further, none of
the managers, key managerial personnel and relatives of the directors of the Transferee Company
is concerned or interested, financial or otherwise in the proposed Scheme. Save as aforesaid,
none of the Directors of the Transferee Company have any material interest in the proposed
Scheme otherwise than that as shareholders in general.

The details of the present Directors and Key Managerial Personnel of the Transferee Company
and their shareholding either individually or jointly as a first holder or as a nominee in the Transferor
Company and the Transferee Company , as on 31 March, 2019, is as under:

Name of the Position Equity Shares held in
Director & Key POCL MMPL
Managerial
Personnel

Ashish Bansal | Managing 6,36,620 1,81,058
Director

Anil Kumar Chairman 6,23,461 -

Bansal

R P Bansal Whole time 5,02,737 27,503
Director

Anilkumar Independent 1,815 -

Sachdev Director

Shoba Independent 17 -

Ramakrishnan | Director

GP Independent 275 -

Venkateswaran | Director

A Vijay Anand | Independent 1,681 -
Director

K Kumaravel GM — Finance & 3,220 10,650
Company
Secretary

Usha Sankar Chief Financial 330 6,985
Officer
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15. The details of the present Directors and Key Managerial Personnel of the Transferor Company
and their shareholding either individually or jointly as a first holder or as a nominee in the Transferor

16.

17.

18.

19.

Company and the Transferee Company, as on 31 March, 2019, is as under:

Name of the Director &
Key Managerial

Position

Equity Shares held in

Personnel
MMPL POCL
Ashish Bansal Managing Director 1,81,058 6,36,620
K. Kumaravel Director 10,650 3,220
Usha Sankar Director 6,985 330
Anush Cherukuri Director 10 -

PRE AND POST AMALGAMATION CAPITAL STRUCTURE

The Pre Amalgamation capital structure of POCL and MMPL has already been provided under
Para 7 read with Annexure B and Annexure C of this Statement.

The Post Amalgamation capital structure of POCL is as follows:

Name of the Company: Pondy Oxides and Chemicals Limited

Particulars Amount in Rs.
Authorised Share Capital:

Equity Shares of Rs.10/- each 20,15,00,000
Total 20,15,00,000
Issued, Subscribed and Paid Up:

Equity Shares of Rs.10/- each 5,81,23,900
Total 5,81,23,900

Name of the Company: Meloy Metals Private Limited

Upon the proposed Scheme becoming effective, the entire share capital of Meloy Metals Private
Limited shall stand cancelled.

PRE- AND POST-AMALGAMATION SHAREHOLDING PATTERN

The expected pre and post Scheme shareholding pattern of the Transferee Company/POCL is

given in Annexure F.

The expected pre and post Scheme shareholding pattern of Transferor Company/MMPL is given in

Annexure G.

Valuation, Fairness Opinion and Approvals

19.1. R Vaidyanathan, an Independent Chartered Accountant and a registered valuer, based on
his Independent Valuation Report dated 25 May, 2019, the addendum dated 31 May, 2019
and the addendum dated 21 June, 2019 (Share Entitlement Ratio Report) recommended to
the Board of Directors of the Transferee Company, the share exchange ratio in which Equity
Shares of POCL should be issued to the shareholders of the Transferor Company. A copy

of the Share Entitlement Ratio Report is enclosed herewith as Annexure H.
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20.

21.

19.2.

19.3.

19.4.

19.5.

19.6.

19.7.

19.8.

19.9.

19.10.

Fairness Opinion dated 27 May, 2019 on the Independent Valuation Report was obtained
from M/s. Vivro Financial Services Private Limited, a SEBI appointed Merchant Banker. The
copy of Fairness Opinion issued by M/s. Vivro Financial Services Private Limited is enclosed
herewith as Annexure I.

The proposed Scheme was placed before the Audit Committee of the Transferee Company
at its meeting held on 27 May, 2019. The Audit committee recommended and approved the
proposed Scheme after considering the Independent Valuation Report and Fairness
Opinion.

The Board of Directors of the Transferee Company have at their board meeting held on
27 May, 2019 unanimously approved the Scheme based on the recommendation of the
Audit Committee, Independent Valuation Report recommending the share exchange ratio in
which Equity Shares should be issued by POCL to the shareholders of the Transferor
Company and Fairness Opinion. The copies of the said report, Fairness Opinion and other
documents submitted to the Stock Exchange are also displayed on the website of the
Transferee Company at http://www.pocl.co.in and the website of BSE, the designated stock
exchange where the shares of the Transferee Company are listed, in terms of the SEBI
Circular.

At the Board Meeting held on 27 May, 2019, all the Directors of the Transferee Company,
as mentioned under Para 7.1.2 read with Annexure D, approved the Scheme.

Pursuant to the SEBI circular read with Regulation 37 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI LODR
Regulations’) the Transferee Company had applied to BSE on 29 May, 2019 for seeking
their No Objection to the proposed Scheme of Amalgamation. BSE, the Designated Stock
Exchange forwarded the said application along with Draft Scheme to SEBI for its approval
and/or comments. BSE gave its Observation letter on 23 July, 2019 which is enclosed
herewith as Annexure J.

A copy of the Audited Financial Statements of the Transferor Company and the Transferee
Company for the year ended 31 March, 2019 is enclosed herewith as Annexure K.

The Unaudited Financial Statements of the Transferee Company together with the Limited
Review Report for the period ending 30 June, 2019 are enclosed herewith as Annexure L.

The Provisional Unaudited Financial Statements of the Transferor Company for the period
ending 30 June, 2019 are enclosed herewith as Annexure M.

The Scheme of Amalgamation along with related documents were hosted on the websites
of the Transferee Company and BSE and had been kept open for complaints/comments
from 03 June, 2019 to 24 June, 2019. During the above period, the Transferee Company
has received no complaint/comment and accordingly the complaints report (indicating Nil
complaints) was filed with BSE on 25 June, 2019 and taken on record by BSE. A copy of
the said Complaints Report is enclosed herewith as Annexure N.

The Transferee Company will make a petition under Section 230-232 and other applicable
provisions of the Companies Act, 2013 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 to the Hon’ble National Company Law Tribunal, Special Bench, for
sanctioning of the Scheme.

Under Section 230 of the Companies Act, 2013, the proposed Scheme will have to be approved by
a majority in number representing three-fourths in value of the unsecured creditors present and
voting either in person or by proxy at the meeting or by Postal Ballot. A proxy form is enclosed. It is

hoped

that in view of the importance of the business to be transacted, you will personally attend

the meeting. The signing of the form or forms of proxy will, however, not prevent you from attending
and voting in person, if you so desire.
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22.

23.

24.

25.

26.

27.

28.

RESOLUTION PROPOSED TO BE APPROVED AT THE MEETING

It is in the interest of the unsecured creditors of the Transferee Company that the said Scheme of
Amalgamation be approved. Accordingly, the following resolutions will be moved at the meeting
convened pursuant to this Notice.

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other relevant provisions
of the Companies Act, 2013, as may be applicable, read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016; any other applicable rules and / or regulations
(including any statutory modification or re-enactment thereof); and the relevant provisions of the
Memorandum of Association and the Articles of Association of Pondy Oxides and Chemicals
Limited ("the Company") and subject to the approval of the Hon'ble National Company Law Tribunal
("the NCLT") or such regulatory / government authority as may be applicable and such other
approvals / permissions / exemptions as may be required under applicable laws, regulations, listing
regulations and guidelines issued by the regulatory authorities, and subject to such conditions and
modifications as may be prescribed or imposed by any of them while granting such approvals,
permissions and sanctions, which may be agreed to by the Board of Directors of the Company, the
Scheme of Amalgamation of Meloy Metals Private Limited with Pondy Oxides and Chemicals
Limited and their respective shareholders and creditors, placed before this meeting, be and is
hereby approved.

RESOLVED FURTHER that the Board of Directors of the Company and any person(s) nominated
by the Board of Directors, be and are hereby severally authorised to take all steps as may be
necessary or desirable and to do all such acts, deeds, things and matters, as may be considered
necessary to give effect to the aforesaid Scheme of Amalgamation and this resolution and to accept
such additions, alterations, amendments, rectifications and changes in the said Scheme and other
documents related thereto, at any stage as may be expedient or necessary in this regard.”

The Scheme is not expected to have any adverse effect on the Key Managerial personnel, directors,
secured or unsecured creditors, non-promoter members, and employees of the Transferor
Company and Transferee Company wherever relevant, as no sacrifice or waiver is at all called from
them nor their rights sought to be modified in any manner. The rights and interests of the members,
creditors and employees of POCL and MMPL will not be prejudicially affected by this Scheme of
Amalgamation. The Scheme does not seek any compromise / waiver of any rights or outstanding
obligations towards the creditors and hence the repayment will be made according to the already
stipulated and agreed terms of business. Further, POCL and MMPL do not have depositors,
debenture holders, deposit trustee and debenture trustee.

No investigation proceedings are pending under the provisions of the Companies Act, 2013 or under
the provisions of the Companies Act, 1956 against the Transferor or the Transferee Company

A copy of the Scheme along with the necessary statement under Section 230 read with Rule 6 and
8 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, is also being
forwarded to the Regional Director, Registrar of Companies, Chennai, Income Tax authorities, BSE
Limited and Securities and Exchange Board of India in terms of the order dated 09 August, 2019 of
the Tribunal.

A Certified copy of the Order from the Tribunal dated 9% August 2019 has been filed with the
Registrar on 22n August 2019.

No winding up petition is pending against the Transferee Company.

In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of
Directors of the Transferee Company, vide a resolution, have adopted a Report, inter-alia,
explaining the effect of the Scheme on each class of shareholders (promoter and non-promoter
shareholders) and key managerial personnel. A copy of the Report adopted by the Board of
Directors of the Transferee Company is enclosed to this Explanatory Statement as Annexure O.

14



29.

30.

31.

32.

33.

34.

35.

36.

In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of
Directors of the Transferor Company, vide a resolution, have adopted a Report, inter-alia,
explaining the effect of the Scheme on each class of shareholders (promoter and non-promoter
shareholders) and key managerial personnel. A copy of the Report adopted by the Board of
Directors of the Transferor Company is enclosed to this Explanatory Statement as Annexure P.

The applicable information of MMPL in the format specified for abridged prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 is enclosed as Annexure Q.

As on 30 June 2019, the Transferee Company has 99 unsecured creditors and the total amount
due and payable by the Transferee Company to the said unsecured creditors is Rs.4,18,12,090
(Rupees Four Crores eighteen lakhs twelve thousand and ninety only). As on 30 June 2019, the
Transferee Company has 6 secured creditors and the total amount due and payable by the
Transferee Company to the said secured creditors is Rs. 83,97,62,561 (Rupees Eighty three crores
ninety seven lakhs sixty two thousand five hundred and sixty one only).

As on 30 June 2019, the Transferor Company has 69 unsecured creditors and the total amount due
and payable by the Transferor Company to the said unsecured creditors is 18,48,82,734 (Rupees
Eighteen crores forty eight lakhs eighty two thousand seven hundred and thirty four only). As on 30
June 2019, the Transferor Company has one secured creditor and the total amount due and
payable by the Transferor Company to the said secured creditor is Rs.8,76,02,035 (Rupees Eight
crores seventy six lakhs two thousand and thirty five only).

The interests of the non-promoter shareholders are in no way affected due to amalgamation as
there will be no change in the Non-Promoter shareholding, pursuant to the amalgamation. However,
the percentage of public shareholding will get reduced from the present level owing to the
enhancement of paid-up capital.

An unsecured creditor entitled to attend and vote at the meeting is entitled to appoint a proxy to
attend and vote instead of him/her. Such proxy need not be a member of the Transferee Company.
The instrument appointing the proxy should however be deposited at the registered office of the
Transferee Company not later than 48 (Forty Eight) hours prior to the commencement of the
meeting.

Corporate unsecured creditors intending to send their authorised representatives to attend the
meeting are requested to lodge a certified true copy of the resolution of the Board of Directors or
other governing body of the body corporate not later than 48 (Forty Eight) hours before
commencement of the meeting, authorizing such person to attend and vote on its behalf at the
meeting.

The following documents will be available for inspection by the unsecured creditors of the
Transferee Company at its Registered Office during normal business hours on all working days
(except Saturdays, Sundays and public holidays):

a) Certified copy of the Order of the Hon’ble National Company Law Tribunal, Special Bench,
Chennai dated 9 August 2019 passed in Company Application No. 800-801/CAA/2019
directing and convening of the meeting of unsecured creditors of the Transferee
Company/POCL which will be available for inspection after receipt from the NCLT.

b)  Scheme of Amalgamation.

c) Memorandum and Articles of Association of POCL and MMPL.

d) Copies of the Audited Financial Statements along with the Auditor’s Report of POCL and
MMPL for the year ended 31 March, 2019.

e) Copy of the Provisional Unaudited Financial Statements of MMPL for the period ending
30June, 2019.
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P)

Copy of Unaudited financial statements of POCL along with the Limited Review Report
as on 30" June 2019.

Copy of the Observation Letter dated 23 July, 2019 received from BSE.

Share Entitlement Ratio Report dated 25 May, 2019 from Mr. R Vaidyanathan, an
Independent Chartered Accountant and its addendum thereto.

Copy of the Fairness opinion by Merchant Banker, M/s. Vivro Financial Services Private
Limited dated 27 May, 2019.

Copy of the Audit Committee Report dated 27 May, 2019.

Copies of the resolutions passed by the respective Board of Directors of POCL and MMPL
on 27 May, 2019.

Report adopted by the Board of Directors of the Transferee company as required under
Section 232(2)(c) of the Companies Act, 2013.

Report adopted by the Board of Directors of the Transferor company as required under
Section 232(2)(c) of the Companies Act, 2013.

Copy of the applicable information of MMPL in the format specified for abridged
prospectus as provided in Part E of Schedule VI of Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements), Regulations, 2018.

Complaints Report dated 25 June, 2019 submitted by the Company to BSE and also
uploaded on its website.

Copy of the Statutory Auditors’ Certificate dated 27 May 2019 issued by M/s. L. Mukundan
& Associates, Chartered Accountants, Chennai, of the Transferee Company/POCL
confirming that the accounting treatment provided in the Scheme is in compliance with
Section 133 of the Companies Act, 2013.

37. This statement may be treated as an Explanatory Statement under Section 230(3), 232(1) and (2)
and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromise,
Arrangements and Amalgamations) Rules, 2016. A copy of the Scheme, Explanatory statement
and Form of Proxy may be obtained free of charge on any working day (except Saturdays, Sundays
and public holidays) prior to the date of the Meeting, from the registered office of the Transferee
Company.

Dated at Chennai on this the 26" day of August 2019

Sd/-
Anil Kumar Bansal
Chairman Appointed for the Meeting

Registered Office

Pondy Oxides and Chemicals Limited

4th Floor, KRM Centre, No.2, Harrington Road,
Chetpet, Chennai — 600 031.

16



PONDY OXIDES AND CHEMICALS LIMITED
(CIN: L24294TN1995PLC030586)
Regd. Office: 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet,
Chennai — 600031, Tamil Nadu

Tel No.: +91-044-42965454 Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
CA /800-801/CAA /2019

In the matter of Sections 230 to 232 of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
And
In the matter of the Scheme of Amalgamation of Meloy Metals Private Limited with
Pondy Oxides and Chemicals Limited and their respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited
Having its registered office at

4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai 600 031

...Transferee Company

FORM NO. MGT-11
PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

MEETING OF THE UNSECURED CREDITORS OF PONDY OXIDES AND CHEMICALS LIMITED

CIN:

Name of the company:
Registered Office:

Name of the Unsecured Creditor(s):
Registered address:
E-mail ID:

I/We, the undersigned, as an Unsecured Creditor of Pondy Oxides and Chemicals Limited
(‘Company’), do hereby appoint:

L N AMIE e s

SHIgNATUNE: o , or failing him

2. NI et s

SgNAIUI: e

as my / our proxy, to act for me/us at the meeting of the unsecured creditors of the Company, to be held
at 4th Floor, KRM Centre, No: 2, Harrington Rd, Chetpet, Chennai, Tamil Nadu 600031 on Friday,
11 October, 2019 at 2.30 p.m. and at any adjournment thereof in respect of the resolution as indicated
below:-



Resolution

Sr.No. Resolution(s)

Vote

For

Against

1 Approval for the Scheme of Amalgamation, with or
without modification(s), of Meloy Metals Private
Limited with Pondy Oxides and Chemicals Limited
and their respective Shareholders and Creditors,
under Section 230 to 232 of the Companies Act,
2013 (the ‘Act’) and other applicable provisions of
the Act read with Rules 3 and 5 of the Companies
(Compromises, Arrangements and Amalgamations)
Rules, 2016 and the National Company Law Tribunal
Rules, 2016.

Signed this day of 2019.

Signature of Unsecured Creditor:

Signature of Proxy:

Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the

meeting.

2. The authorized representative of a body corporate which is a unsecured creditor of the
Company may attend and vote at the meeting of the unsecured creditors of the Company
provided a certified true copy of the resolution of the board of directors or other governing body
of the body corporate authorizing such representative to attend and vote at the meeting of the
unsecured creditors of the Company is deposited at the registered office of the Transferee
Company not later than 48 (forty eight) hours before the scheduled time of the commencement
of the meeting of the unsecured creditors of the Company.

All alterations made in the form of proxy should be initialed

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.
Proxy need not be an unsecured creditor of Pondy Oxides and Chemicals Limited.

Noo,~w

No person who is a minor shall be appointed as proxy.

Affix Rs. 1/-
revenue stamp




PONDY OXIDES AND CHEMICALS LIMITED
(CIN: L24294TN1995PLC030586)
Regd. Office: 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet,
Chennai — 600031, Tamil Nadu

Tel No.: +91-044-42965454 Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI
CA /800-801/CAA /2019

In the matter of Sections 230 to 232 of the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
And
in the matter of the Scheme of Amalgamation of Meloy Metals Private Limited with Pondy
Oxides and Chemicals Limited and their respective Shareholders and Creditors

Pondy Oxides and Chemicals Limited
Having its registered office at

4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai 600 031

...Transferee Company

ATTENDANCE SLIP
MEETING OF THE UNSECURED CREDITORS OF PONDY OXIDES AND CHEMICALS LIMITED
CONVENED ON THE DIRECTIONS OF NATIONAL COMPANY LAW TRIBUNAL, SPECIAL
BENCH, CHENNAI
TO BE HELD ON FRIDAY THE 11™ OCTOBER 2019 AT 02.30 P.M. AT 4™ FLOOR, KRM
CENTRE, NO.2, HARRINGTON ROAD. CHETPET. CHENNAI- 600031

I/We certify that I/We am/are unsecured creditor/proxy for the unsecured creditor of the Company.

I/We, hereby record my/our presence at the meeting of the unsecured creditors
of Pondy Oxides and Chemicals Limited, convened on Friday the 11" day of October 2019 at the
registered office of the Company at 4t floor, KRM Centre, No.2, Harrington Road. Chetpet. Chennai-
600031 at 2.30 P.M, pursuant to the Order dated 9t August 2019 of the Hon’ble National Company
Law Tribunal, Special Bench at Chennai.

Amount of
outstanding debt

Name & Address of the
Unsecured Creditor

Name & Address of the
Authorised Representative /
Proxy Holder

Signature of the Unsecured
Creditor/Signature of the
Proxy Holder/ Authorized
Representative

Notes:

Unsecured creditors attending the meeting in person or by proxy or through authorised representative
are requested to complete and bring the attendance slip with them and hand it over at the entrance of
the meeting hall.



PONDY OXIDES AND CHEMICALS LIMITED
CIN: L24294TN1995PLC030586
Registered Office: 4th Floor, KRM Centre, No. 2, Harrington Road, Chetpet,
Chennai — 600031, Tamil Nadu

Ph: +91 -044-42965454 |, Fax: +91-044-42965455
Email: info@pocl.co.in Website: http://www.pocl.co.in

POSTAL BALLOT FORM
Unsecured Creditors

Postal Ballot No.

S.No. Particulars Details of Unsecured Creditors
1. Name(s) of Unsecured Creditor [In
BLOCK letters]
2. Address of Unsecured Creditor [In
BLOCK letters]
3. Principal Amount due as on 30.06.2019 (in INR) as

per the books of accounts of the Company

| / We hereby exercise my / our vote in respect of the Resolution to be passed through postal ballot for
the business stated in Notice conveying the meeting of the unsecured creditors of the Company
pursuant to Order dated 09 August, 2019 passed by the Hon’ble National Company Law Tribunal,
Special Bench, Chennai by sending my / our assent or dissent to the said Resolution by placing tick [v]
mark at the appropriate box below:

Item Description I/ We assent I/ We dissent
No. [agree] to the [disagree] to the
Resolution [FOR] Resolution
[AGAINST]
1. Resolution for approval of the Scheme

of Amalgamation of Meloy Metals
Private Limited with Pondy Oxides and
Chemicals Limited and their respective
shareholders and creditors under
sections 230-232 and other applicable
provisions of the CompaniesAct, 2013.

Place:

Date:

Signature of Unsecured Creditor

NOTE: Please read the instructions printed overleaf carefully before exercising your vote through this
Postal Ballot Form.



INSTRUCTIONS:

1.

10.

1.

12.

13.

Pursuant to sections 230 to 232 and section 110 of the Companies Act, 2013 read with Companies
(Management and Administration) Rules, 2014, assent or dissent of the unsecured creditors in
respect of the resolution detailed in the Notice dated 26" August 2019 is being additionally sought
through Postal Ballot process.

The voting period for postal ballot shall commence on and from Wednesday, 11t day of September
2019 at 09.00 A.M and end on Thursday the 10" day of October 2019 at 05.00 P.M.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than Thursday,
10 October, 2019 at 5:00 p.m. (IST). Postal Ballot Forms received thereafter will be strictly treated
as if reply from such unsecured creditor has not been received. The unsecured creditors are
requested to send the duly completed postal ballot forms well before the last date, providing
sufficient time for postal transit. Unsecured creditors from whom no postal ballot form is received or
received after the aforesaid stipulated date shall not be counted for voting on the resolution.

An unsecured creditor desiring to exercise vote by postal ballot form is requested to carefully read
the instructions and return the duly completed form in the attached self-addressed postage pre-
paid business reply envelope.

Please convey your assent in column “FOR” or dissent in the column “AGAINST” by placing a tick
(v) mark in the appropriate column in the Postal Ballot Form only. The assent or dissent received
in any other form or manner shall be considered as invalid.

The voting rights will be in proportion to the principal amount due in the name of the respective
unsecured creditor.

Voting by postal ballot can be exercised only by the unsecured creditor or his / her duly constituted
attorney or, in case of bodies corporate, the duly authorized person. Voting rights in a postal ballot
cannot be exercised by a proxy. Unsecured creditors can opt only one mode for voting i.e. Postal
Ballot Form or Ballot Paper at the meeting.

Unsecured creditors who have cast their votes by postal ballot can also attend the meeting.

An unsecured creditor desirous of exercising vote by postal ballot should complete the Postal Ballot
Form in all respects and send it after signature to the Scrutinizer in the attached self-addressed
postage pre-paid business reply envelope which shall be properly sealed with adhesive or adhesive
tape. Envelopes containing Postal Ballot Form, if sent by courier at the expense of the unsecured
creditor but using the self-addressed postage pre-paid envelope will also be accepted. Unsecured
creditors are requested to convey their assent or dissent in this postal ballot form only.

The self-addressed envelope bears the name and address of the Scrutinizer appointed by the
Chairperson as per the directions of the Hon’ble NCLT.

In case the unsecured creditor is an entity, the duly completed postal ballot form should be
accompanied by a certified copy of the Board resolution / Authority and preferably with attested
signature(s) of the duly authorized signatory(ies) giving requisite authority to the person voting on
the postal ballot form.

Unsecured creditors are requested not to send any paper (other than resolution / authority / Power
of Attorney) along with the postal ballot form in the enclosed self-addressed postage pre-paid
business reply envelope as all such envelopes will be sent to the Scrutinizer and if any extraneous
paper is found in such envelope the same would not be considered and would be destroyed by the
Scrutinizer.

An incomplete, unsigned, incorrectly completed, incorrectly ticked, defaced, torn, mutilated,
overwritten, wrongly signed Postal Ballot Form will be rejected.



14.

15.

16.

17.

An unsecured creditor may download the Postal Ballot Form from the website of the Company i.e.
www.pocl.co.in.

The proposed Scheme of Amalgamation, if assented by majority of unsecured creditors
representing three-fourth in value of those unsecured creditors who have voted either by postal
ballot or voting by ballot paper at the meeting, shall be considered as passed on the date of the
meeting i.e. Friday, October 11, 2019. The result of the voting on the resolution will be declared on
or before 13t day of October 2019.

The scrutinizer’s decision on the validity of the postal ballot form shall be final.

Any query in relation to the resolution may be sent to: inffo@pocl.co.in.



ANNEXUREA

. SCHEME OF AMALGAMATION

OF

MELOY METALS PRIVATE LIMITED

WITH

PONDY OXIDES AND CHEMICALS LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

{(UNDER SECTIONS 230 to 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND THE
RULES MADE THEREUNDER)

PREAMBLE

A.

Description of the Companies

(a) Meloy Metals Private Limited (‘Transferor
Company’ or ‘Amalgamating Company') with
Corporate Identification Number
U27310TN2011PTC115709, was incorporated on
the 25" day of May 2011 in the State of Andra
Pradesh under the name and style of “Vedam
Drugs Private Limited” as per the provisions of
the Companies Act, 1956. The name of the
Transferor Company was changed to “Meloy
Metals Private Limited” on 29" June 2016. The
registered office of the Transferor Company was
located at Plot No: A-28/1/14-D, Road No: 15, IDA,
Nacharam, Hyderabad, Telangana —500 076. The
registered office of the Transferor Company after
obtaining due approvals has been shifted to 4th
Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai— 600031, Tamil Nady, India vide
the order passed by the Regional Director dated
06™ February 2017.

(b) The Transteror Company is engaged in the
business of manufacturing of Lead Metal and
LeadAlloys.

{c) Pondy Oxides and Chemlicals Limited
(‘Transferee Company' or ‘Amalgamated
Company') with Corporate Identification Number
1 24294TN1995PLC030586, was incomporated on
the 21 day of March 1995 in the State of Tamil
Nadu under the Companies Act, 1956. The
registered office of the Transferee Company is
located at 4th Floor, KRM Centre, No. 2, Hamington
Road, Chetpet, Chennai - 600031, Tamil Nadu,
India.

(d) The Transferee Company is engaged in the
production of Lead, Lead Alloys, Zinc Metal and
Zinc Oxide.

(e} The Transferee Company and the Transferor
Company are hereinafter collectively known as
‘Parties’ or ‘Parties to the Scheme’ or ‘the
Companies’.

Purpose of the Scheme

itis proposed fo amalgamate the Transferor Company
with the Transferee Company. The Board of Directors
of the Transferor Company and the Transferee Company

through resolutions passed in their respeclive meetings,
have considered and decided to amalgamate the
Transferor Company with the Transferee Company with
an objective to ensure better management of the
resources and businesses as a single unit.

Rationale of the Scheme

The Board of Directors of the Transferor Company and
the Transferee Company are of the opinion that the
proposed amalgamation of the Transferor Company with
the Transferee Company shall be advantageous and
beneficial to both the Transferor Company and the
Transferee Company in the foliowing manner:

(i)  Consolidation of business:
The amalgamation will enable consolidation of
the businesses into one amalgamated entity
which, will facilitate in focused growth,
operational efficiency, integration synergies and
befter supervision of the business of the group.
The Amalgamated Company would also have a
better credit rating in the market enabling it to
have better access to market funds.

(i) Pooling of resources:
The amalgamation will enable pooling of
resources of the Companies to their advantage,
resulting in more productive ufilization of the
resources, and achieving cost and operational
efficiency which will be beneficial to all
stakeholders.

(i} Scaling of operations:
The amaigamation would facilitate scaling of
operations i.e. achieving economies of scale,
reduce administrative, managerial, compliance
costs and other expenditure and bring
operational rationalization resulting in greater
visibility for the resultant amalgamated entity in
the market.

(iv)  Financial consolidation and flexibility:
The amalgamation will lead to combination of
funds of the companies. This will lead to
consolidation of the financial strengths of the
companies and will also result in fungibility of
funds amongst various projects.

(v} Implementation of policy changes:
From a management perspective, the
amalgamation will also enable smoother
implementation of policy changes at a higher level
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and help enhance the efficiency of the entities.

(vi)  Operational efficiencies:
The amalgamation will result in reduction of
multiplicity of compliances.
Recognizing the strengths of each other and
with the ultimate intent of aligning the business
operations undertaken by the Transteror
Company and the Transferee Company, the
Transferor Company and the Transferee
Company propose {o amalgamate by way of and
in accordance with the terms of this Scheme of
Amalgamation {as detailed below) which will
cause benefits to both the Companies, the
employees, the shareholders, the creditors and
the public at large.
There is no likelihood that the interests of any
shareholder or creditor of either the Transferor
Company or the Transferee Company would be
prejudiced as aresult of the proposed Scheme.
The amalgamation will notimpose any additional
burden on the shareholders of the Transferor
Company or the Transferee Company.

Parts of the Scheme

The Scheme is divided into the following parts:

1. PART A which deals with definition, date of taking
effect and share capital.

2. PART B which deals with amalgamation of the
Transferor Company with Transferee Company.

3. PART C which deals with general terms and
conditions.

PART A — DEFINITION, DATE OF TAKING EFFECT &

SHARE CAPITAL

1.

1.1

1.2.

1.3.

1.5.

1.6.

DEFINITIONS

In this Scheme, unless inconsistent with the subject or
context, the following expression shall have the
meanings respectively assigned against them:

“Act” means the Companies Act, 2013 and rules,
regulations, guidelines, notifications made thereunder,
if any, and shall include any statutory modification, re-
enactment or amendments thereof for the time being in
force.

“Amalgamation” shall have the same meaning as
provided under Section 2(1B) of the Income-tax Act,
1961,

“Appointed Date” means opening hours of business
on 1 April 2019 or any other date as the Tribunal may
direct or approve under the relevant provisions of the
Act.

“Board” means the Board of Directors of any of the
Parties to the Scheme, as the context may require, and
shall include any committee thereof or any person
authorised by the respective Board of Directors.
"Charter Documents” means Memorandum of
Association and Articles of Association.

"Effective Date” means the last of the dates on which
the conditions specified in Clause 18 {Part C) of this
Scheme are fulfilled with respect to the Scheme. Any
references in this Scheme to "upon the Scheme
becoming effective”, “coming into effect of this Scheme”,
“upon this Scheme coming into effect”, shall mean the
“Effective Date”.

"Government Entity” or “Governmental Authority”
means any applicable central or state government or
local body, legislative body, regulatory or administrative
authority, agency or commission or any count, tribunal,

1.8.

1.11.

1.13.

board, bureau or instrumentality thereof or arbitration
or arbitral body having jurisdiction.

“Income-tax Act, 1961” or “IT Act’ means (Indian)
Income-tax Act, 1961, including any amendments or
restatements or statutory re-enactments thereof.
“Intellectual Property” means and includes all
inteflectual properties including trademarks, service
marks, logos, trade names, domain names, database
rights, design rights, rights in know-how, trade secrets,
copyrights, moral rights, confidential processes, patents,
inventions research, and any other intellectual property
or proprietary rights {including rights in computer
software) or any other business or commercial right of
similar nature pertaining to the Transteror Company, in
each case whether registered or unregistered and
including applications for the registration or grant of
any such rights and any and all forms of protection
having equivalent or similar effect anywhere in the world.

. “NCLT’ or “Tribunal’ means the National Company Law

Tribunal as constituted as per the relevant provisions
of the Companies Act, 2013 at Chennai for approving
any Scheme of arrangement, compromise or
reconstruction of companies.

“Record Date” means the date to be fixed by the Board
of the Transferee Company, after the effective date for
the purpose of determining the Shareholders of the
Transtferor Company to whom shares shall be allotted
under the Scheme of Amalgamation.

. “Registrar of Companies” or “RoC” means the

relevant Registrar of Companies, having jurisdiction over
the Transferor Company and the Transferee Company,
as the case may be.

“Scheme of Amalgamation” or "Scheme” or “the
Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form or with any
modification(s) as approved, imposed, or directed by
the NCLT.

. “Shareholders” means respectively the persons

registered as holders of equity shares of the Transferor
Company or the Transferee Company, as the case may
be

. "Siock Exchange” means BSE Limited [CIN:

L67120MH2005PLC 155188, having its registered office
at P.J. Towers (251h Floor), Dalal Street, Mumbai 400
001.

. “Transferee Company” means Pondy Oxides and

Chemicals Limited, a company incorporated under the
Companies Act, 1956, and having its registered office
at 4th Floor, KRM Centre, No. 2, Harrington Road,
Chetpet, Chennai— 600031, Tamil Naduy, India.

. “Transferor Company” means Meloy Metals Private

Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at 4th Floor,
KRM Centre, No. 2, Hamington Road, Chetpet, Chennai
- 600031, Tamil Nadu, India.

. “Tribunal Order” shall mean the order of the Tribunal

approving and sanctioning the Scheme.

. “Undertaking” shall mean and include the whole of

the Transferor Company's business undertaking and

associated goodwill, as a going-concern as on the

Appointed date and also taking into account the

business underlaking and associated goodwill from the

Appointed Date to the Effective Date, including but not

limited to:

(i) all cash in hand, cash at bank, deposits, savings,
reserves, investments, funds, receipts, trade
receivables, provisions and cash equivalent of
any kind whatsoever;
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{vii)

(viii)

(ix)

all secured and unsecured debts, liabilities, duties
and obligations together with all present and
future liabilities (including contingent liabilities)
relatable to the Transteror Company;

all the assets, properties, rights, titles and
benefits, whether movable or immovable (as
detailed in Schedule A), real or personal, in
possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent and
including but without being limited to land and
building (whether owned, leased, licensed), all
fixed assets, plant and machinery, movable
assets, vehicles, work-in-progress, current
assets, goods, computers, office equipment,
telephones, telexes, facsimile connections,
communication faciliies, equipments, installations,
furniture, fixtures, utilities, electricity, water and
other service connections;

all licenses, permits, quotas, approvals,
registrations, allotments, approvals, privileges,
advantages, exemptions, accreditations to trade
and industrial bodies, no-objections, clearances,
incentives, municipal permissions, regulatory
permissions, consents or power of every kind,
nature and description whatsoever, obtained from
governmental bodies, appropriate authorities or
third parties, in connection with the operations
of or relatable to the Transferor Company;

all copyrights, patents, trade names,
trademarks,software licences, domain /
websites, and other rights (including nights under
any contracts, government contracts,
memoranda of understanding etc.) and licenses
in respect thereof, applications for copyrights,
patents, trade names, trademarks, domain names,
industrial designs, trade secrets, technical know-
how or intellectual property rights of any nature
and any other intangibles,

ali leases, tenancy rights, premises, ownership
flats, hire-purchase, benefits of security
arrangements, benefits of agreements, contracts
and arrangements, powers, easements and all
the rights thereof;

all title, interest benefit, advantage, deposits,
reserves, provisions, advances, receivables,
subsidies, grants, benefits of agreements, and
all other rights relating to taxes (including tax
refunds, credits, etc.) including but not limited to
credits in respect of income tax, minimum attemate
tax, fringe benefit tax, taxes withheld at source
by or on behalf of the Transferor Company, Goods
and Services Tax ('GST'), wealth tax, sales tax,
vaiue added tax, turnover tax, MODVAT credit,
CENVAT credit, service tax etc.;

any other title, interest, goodwill, benefit,
advantage, liability, obligation, right, in connection
with or relating to the Transferor Company and
other claims and powers, of whatsoever nature
and wheresoever situated belonging to, orinthe
possession of, or granted in favour of, or enjoyed
by the Transteror Company;

All books, records, files, papers, governance
templates and process in formation, records of
standard operating procedures, computer
programs along with their licenses, manuals and
backup copies, advertising materials, and other
data and records whether in physical or electronic
form, directly or indirectly in connection with or
relating to the Transferor Company;

()

{xii)

Employees of the Transferor Company that are
determined by its Board of Directors to be engaged
in or in relation to the business and contributions,
if any, made towards any insurance, provident
fund, employees state insurance, gratuity fund,
labour welfare fund, staff welfare Scheme or
any other special Schemes, funds or benefits,
existing for the benefit of such Employees,
together with such of the investments made by
these funds, which relate to such employees;
All legal, tax, regulatory, quasi-judicial,
administrative or other proceedings (including
before any statutory or quasi-judicial authority or
tribunal) by or against the Transferor Company;
and

Liabilities of every kind, nature and description,
whether present or future, whether or not
required to be reflected on a balance sheet in
accordance with the Accounting Standards and
includes corporate loans, refundable deposits,
advances, contingent liabilities, term loans
including secured loans and unsecured loans,
borrowings, statutory liabilities (including those
under taxation laws, stamp duty laws elc.,),
contractual liabilities, duties, obligations,
guarantees and those arising out of proceedings
of any nature, relating to or appertaining to, or
attributable to the Transteror Company, comprising
of as on the Appointed Date.

All the terms and words not defined in this
Scheme shall, uniess repugnant or contrary to
the context or meaning thereof, have the same
meaning as ascribed to them under the Act, the
Securities Contract Regulations Act, 1956, the
Securities and Exchange Board of India Act, 1992,
the Depositories Act, 1996 and other applicable
laws, rules, regulations, bye-laws, as the case
may be, including any statutory modification(s)
or re-enactment(s) thereof, from time to time.

Interpretation
In this Scheme, unless the context otherwise
requires:

a.

References to any law or legislation or
regulation shall include amendment(s),
circulars, notifications, clarifications or
supplement(s) to, or replacement or
amendment of, that law or legislation or
regulation;

words denoting singular shall include
plural and vice versa;

Words of either gender shall be deemed
to include all the other genders.
Headings, subheadings, titles, subtitles to
clauses, sub-clauses and paragraphs are
for information only and shall not form part
of the operative provislons of this Scheme
or the schedules hereto and shall be
ignored in construing the same.
references to the word “include” or
“including” shall be construed without
limitation;

a reference to an article, clause, section,
paragraph or schedule Is, unless indicated
to the contrary, a reference to an article,
clause, section, paragraph or schedule of
this Scheme;

reference to dates and times shall be
construed to be references to indian dates
and times; and



h. reference to a document includes an
amendment or supplement to, or
replacement or novation of, that document.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with
any modification(s} and amendment(s}, approved or
imposed or directed by the Tribunal, shall be effective
from the Appointed Date but shall be made operative
from the Effective Date.

SHARE CAPITAL

4.1. The authorized, issued, subscribed and paid-up share
capital of Transferee Company as on 31 March 2019 as
per the unaudited financial statements is as under:

Share Capital AmountinRs.
Authorised Share Capital

1,24,00,000 Equity Shares of face value 12,40,00,000
of Rs.10/- each

Issued, subscribed and pald-up Share Capital

Equity Shares of face vaiue of Rs.10/- each 557,559,930

There has been no change in the capital structure of Transferee
Company subsequently. The shares of the Transferee
Company are listed on the Stock Exchange.

4.2. The authorized, issued, subscribed and paid-up share
capital of Transferor Company as on 31 March 2019 as
per the unaudited financial statements is as under:

Share Capltal Amount in Rs.
Authorised Share Capital

7,75,000 Equity Shares of face value of 7,75,00,000
Rs.100/- each

Issued, subscribed and paid-up Share Capital

Equity Shares of face value of Rs.100/- each 2,31,76,400

There has been no change in the capital structure of Transferor
Company subsequently.

PART B - AMALGAMATION OF TRANSFEROR
COMPANY WITH TRANSFEREE COMPANY

5. TRANSFER AND VESTING OF UNDERTAKING OF
TRANSFEROR COMPANY
This part of the Scheme has been drawn up to comply
with the conditions relating to “Amaigamation” as
specified under Saection 2(1B) of the IT Act. If any terms
or provisions of the Scheme is/are inconsistent with
the provisions of Section 2(1B) of the IT Act, at a later
date including resulting from an amendment of law or
for any other reasons whatsoever, the provisions of
Section 2(1B} of the IT Act, shall prevail and the Scheme
shall stand modified to the extent necessary to comply
with Section 2(1B) of the IT Act, such that the
maodification does not affect other pants of the Scheme.
With effect from the Appointed Date and upon coming
into effect of this Scheme, the entire business and
Undertaking of the Transferor Company shall, in
accordance with Section 2(1B) of the IT Act, stand
transferred to and be vested in or deemed to be
transferred to and vested in Transferee Company, as a
going concem.

5.1.

5.2

5.3.

Without prejudice to the generality of the above said
clause:

With effect from the Appointed date and upon the
Scheme becoming effective, all assets that are
immovable in nature and rights (whether contingent or
not) in the immovable properties which form a part of
the Transferor Company, whether freehold or
leasehold or licensed or otherwise and all documents
of title, rights and easements in relation thereto, shall
pursuant to the provisions of Sections 230 to 232 of
the Act and pursuant to the orders of the NCLT or any
other appropriate authority sanctioning this Schemse
and without any further act, instrument or deed shall
stand transferred to and vested in and/or deemed to
be transferred to and vested in the Transferee
Company, subject to all the encumbrances, fixed and/
or floating charges (if any). The Transferee Company
shall be entitled to and exercise all ights and privileges
attached thereto including night to use, enjoy, occupy,
develop, possess the immovable property with all rights
of ownership and right to deal with and dispose of
such immovable properties and appropriate all
consideration arising there from as the Transferee
Company deems fit and shall be liable to pay ground
rent and taxes and to fulfill alt obligations in relation to
or applicable to such immovable properties. The
Transteree Company shall under the provisions of
Scheme be deemed to be authorized to execute, if
required, such instruments, deeds and writing on behalf
of the Transferor Company and to implement or carry
out all such formalities or compliances to give effectto
the provisions of this Scheme. The relevant authorities
shall grant ali clearances / permissions / approvals, if
any, required for enabling the Transferee Company to
absolutely own and enjoy the immovable properties in
accordance with applicable law. The mutation of the
titte to the immovable properties shall be made and duly
recorded by the appropriate authorities pursuant to
the sanction of this Scheme, and upon this Scheme
becoming effective, in accordance with the terms
hereof, in favour of the Transferee Company without
any further act or deed on the part of Transferee
Company. Any inchoate title or possessory title of the
Transferor Company shali be deemed to be the title of
the Transferee Company.

With effect from the Appointed Date and upon this
Scheme becoming effective, all assets that are movable
in nature or are intangible in nature, as identified and
applicable or are otherwise capable of transfer by
manual or constructive delivery or by endorsement
and delivery, shall stand transferred to and vested in
the Transferee Company and shall become the
property and an integral part of the Transferee
Company (to the extent permissible under Applicable
Law) without any further act, instrument or deed. The
vesting pursuant to this clause shall be deemed to
have occurred by manual or constructive delivery or
by endorsement and delivery, as appropriate to the
property being vested and title to the property shall be
deemed to have been transferred accordingly to the
Transferee Company.

With effect from the Appointed Date and upon this
Scheme becoming effective, all movable Assets of the
Transferor Company, other than those specified in
clause 5.2 above, including cash and cash equivalents,
sundry debtors, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with
government, semi-government, local and other
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5.5.

5.6.

5.7.

5.8.

authorities and bodies, customers and other persons
shall without any requirement of any further act,
instrument or deed become the property of the
Transferee Company.

With effect from the Appointed Date and upon this
Scheme becoming effective, all lease or license or
rent agreements entered into by the Transferor
Company with various landlords, owners and lessors
in connection with the use of the Assets of the
Transferor Company, together with security deposits,
shall stand automatically transferred in favour of the
Transferee Company on the same terms and conditions,
subject to Applicable Law, without any further act,
instrument or deed. The Transferee Company shall
continue to pay rent amounts as provided for in such
agreements and shall comply with the other terms,
conditions and covenants thereunder and shall also
be entitled to refund of security deposits paid under
such agreements by the Transferor Company.

With effect from the Appointed Date and upon this
Scheme becoming effective, all Intellectual Property of
the Transferor Company, as identified and applicable,
shall without any requirement of any further act,
instrument or deed, stand transferred to and vested in
the Transferee Company. This Scheme shall serve as
a requisite consent for use and transfer of such
Intellectual Property without requiring the execution of
any further deed or document, so as to transfer the
said Intellectual Property in favour of the Transferee
Company.

With effect from the Appointed Date and upon this
Scheme becoming effective, in relation to Assets, if
any, which require separate documents for vesting in
the Transferee Company, or which the Transferor
Company and/or the Transferee Company otherwise
desire to be vested separately, the Transferor
Company and the Transferee Company will execute
such deeds, documents or such other instruments, if
any, as may be mutually agreed.

On and from the Effective Date and till such time that
the name of the bank accounts of the Transferor
Company have been replaced with that of the
Transferee Company, the Transferee Company shali
be entitled to maintain and operate the bank accounts
of the Transferor Company in its name for such time
as may be determined to be necessary by the
Transferee Company. All cheques and negotiable
instruments, payment orders received or presented
for encashment which are in the name of the
Transferor Company, after the Effective Date shall be
accepted by the bankers of the Transferee Company
and credited to the account of the Transferee Company,
if presented by the Transferee Company. Itis hereby
expressly clarified that any legal proceedings by or
against the Transferor Company in relation to cheques
and other negotiable instruments, payment orders
received or presented for encashment which are in
the name of the Transferor Company shall be instituted,
or as the case may be, continued, by or against, the
Transferee Company after the coming into effect of
the Scheme.

With effect from the Appointed Date and upon the
Scheme becoming effective, any statutory licenses
(including software licenses) or permissions or
approvals or consents or certificates or permits or quotas
or rights or entitiements or accreditations to trade and
industrial bodies, privileges, powers, facilities, authorities
{including for operation of bank accounts), powers of

5.9.

5.10.

5.11.

5.12.

attorneys given by, issued to or executed in favour of
or held by the Transferor Company shall stand vested
in or transferred to Transferee Company without any
further act or deed, and shall be appropriately mutated
by the statutory authorities concemned therewith in
favour of Transferee Company and the benefit of all
statutory and regulatory permissions, environmental
approvals and consents, registration or other licenses,
quality certifications and approvals, trademarks, patents,
industrial designs and trade secrets, other intangibles,
any benefits and consents of every kind and description
of whatsoever nature in relation to the Transferor
Company shall vest in and become available to
Transferee Company as if they were originally obtained
by Transferee Company. in so far as the various
incentives, subsidies, rehabilitation schemes, special
status and other benefits or privileges enjoyed, granted
by any Govemment body, local authority or by any other
person, or availed of by the Transferor Company, are
concerned, the same shall vest with and be available to
Transferee Company on the same terms and conditions
as applicable to the Transferor Company, as if the same
had been allotted and/or granted and/or sanctioned and/
or allowed to Transferee Company.

With effect from the Appointed Date and upon this
Scheme becoming effective, each of the permissions,
approvals, consents, sanctions, remissions (including
remittance under income-tax, minimum alternate tax,
fringe benefit tax, sales tax, value added tax, turmover
tax, excise duty, service tax, customs, GST), special
reservations, sales tax remissions, tax holidays,
incentives, grants, subsidies, concessions and other
authorizations relating to the Transferor company, shall
stand transferred to the Transferee Company and shall
be carried forward by the Transferee Company under
the provisions of the applicable laws. Further, the
Transferee Company shall file the relevant notifications,
if any, for the record of the statutory authorities who
shall take them on file, pursuant to the Order of the
NCLT and coming into effect of this Scheme.

With effect from the Appointed Date and upon this
Scheme becoming effective, all liabilities (including but
not limited to contingent liabilities, debts, duties,
obligations etc. of every kind, nature and description
whether or not provided for in the books of accounts
and whether disclosed or undisclosed in the balance
sheet of the Transferor Company) shall, under the
provisions of Sections 230 to 232 and all other
applicable provisions, if any, of the Act, and without
any further act or deed, be transferred to or be deemed
to be transferred to Transferee Company, so as to
become from the Appointed Date the liabilities of
Transferee Company and the Transferee Company
undertakes to meet, discharge and satisfy the same. It
is hereby clarified that, unless expressly provided for,
it shall not be necessary to obtain the consent of any
third party or other person who is a party to any
contract or arrangement by virtue of which such
liabilities have arisen, in order to give effect to the
provisions of this clause.

The transfer and vesting of the entire business and
Undertaking of the Transferor Company as aforesaid
shall be subject to the existing securities, charges,
mortgages, if any, in respect of any assets of the
Transferor Company.

Provided always that the Scheme shall not operate to
enlarge the security for any loan, deposit or facility
availed of by the Transferor Company and Transferee
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Company shall not be obliged to create any further or
additional security thereof after the Effective Date or
otherwise.

Loans or other obligations, if any, due between or
amongst the Transferor Company and the Transferee
Company shall stand discharged and there shali be no
liability in that behalf. In so far as any shares, securities,
debentures or notes issued by the Transfercr Company,
and held by the Transferee Company and vice versa,
the same shall, unless sold or transferred by the said
Transferor Company or the Transferee Company, as
the case may be, at any time prior to the Effective
Date, stand cancelled as on the Effective Date, and
shall have no effect and the Transferor Company or
the Transferee Company, as the case may be, shall
have no further obligation outstanding in that behalf.
Upon this Scheme becoming effective, the borrowing
limits of the Transferee Company shall, without any
requirement of any further act or deed, stand enhanced
by an amount being the aggregate of the Liabilities
pertaining to the Transfercr Company which are being
transterred to the Transferee Company pursuant to
this Scheme and the Transferee Company shall not be
required to pass any separate resolution in this regard.
In respect of such of the assets / liabilities belonging to
the Transferor Company other than those referred to
in aforementioned clauses, the same shall be
transferred to and vested in and/or be deemed to be
transferred to and vested in Transferee Company on
the Appointed Date pursuant to the provisions of
Sections 230 to 232 of the Act.

For avoidance of doubt and without prejudice to the
generality of any applicable provisions of this Scheme,
itis clarified that in order tc ensure (i} implementation
of the provisions of the Scheme; and (i} continued
vesting of the benefits, exemptions available to the
Transferor Company in favour of the Transferee
Company, the Board of the Transferor Company and
the Transferee Company shall be deemed to be
authorized to execute or enter into necessary
documentations with any regulatory authorities or third
parties, if applicable and the same shall be considered
as giving effect to the order passed by NCLT and shall
be considered as an integral part of this Scheme.
PERMITS, CONTRACTS, DEEDS, BONDS AND OTHER
INSTRUMENTS

With effect from the Appointed Date and upon this
Scheme becoming effective and subject to the
provisions of this Scheme, all permits, no objection
certificates, contracts, deeds, bonds, agreements and
other instruments, permissions, approvals, consents,
licenses, of every kind entered into with various
persons including independent consultants, stalutory
authorities, government departments/agencies,
subsidiaries/associate/joint venture companies and
other shareholders of such subsidiaries/associate/joint
venlure companies, arrangements and other
instruments of whatsoever nature, to which the
Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible, and
which are subsisting or have effectimmediately before
the Effective Date, shall continue in full force and effect
on or against or in favour of, as the case may be, of
the Transferee Company and may be enforced as fully
and effectually as if, instead of the Transferor
Company, the Transferee Company had been an
original party or beneficiary or obligee thereto or
thereunder.

6.2.

6.3.

6.4.

6.5.

Without prejudice to the cther provisions of this Scheme
and notwithstanding that amalgamation of Transferor
Company with the Transferee Company occurs by
virtue of this Scheme itself, the Transferee Company
may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereaf, if
$0 required, under any Applicable Law or otherwise,
execute deeds, confirmations or other writings or
arrangements with any party (including secured and
unsecured creditors) to any contract or arrangement
to which the Transferor Company is a party or any
writings as may be necessary to, be executed merely
in order to give formal effect to the above provisions.
The Transferor Company will, if necessary, alsobe a
party to the above. The Transferee Company shall,
under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of
the Transferor Company and to carry out or perform
all such formalities or compliances referred to above
on the part of the Transfercr Company to be carried
out orperformed.

Without any further act or deed, all governmental
approvals and other consents, permissions, quotas,
rights, authorisations, entitlements, no-objection
certificates and licenses including but not limited to the
approvals obtained from Andhra Pradesh Industrial
Infrastructure Corporation Limited for allotment of land
in favour of the Transferor Company irrespective of
change in shareholding as a consequence of the
Amalgamation of the Transferor Company and the
Transferee Company, including those relating to
tenancies, privileges, powers and facilities of every
kind and description of whatsoever nature, to which
the Transferor Company is a party or to the benefit of
which the Transferor Company may be entitled to use
and which may be required to carry on the operations
of the Undertaking, and which are subsisting or in
effectimmediately prior to the Effective Date, shall be,
and remain, in full force and effect in favour of the
Transferee Company and may be enforced as fully
and effectually as if, the Transferee Company had
been a party, a beneficiary or an oblige thersto. The
Transferee Company shall be entitled to undertake and
carry out the business pertaining to the Undentaking
pursuant to the effectiveness of this Scheme on its
own account, pending the relevant authority taking on
record the effectiveness of this Scheme. The
Transferee Company is authorized to take such steps
or actions as may be necessary in this regard.

As a caonsequence of the Amalgamation of the
Transferor Company and the Transferee Company, the
recording of change in name from the Transferor
Company to the Transferee Company, whether for the
purposes of any licence, permit, approval or any other
reason, or whether for the purposes of any transfer,
registration, mutation or any other reason, shall be
carried out by the concerned statutory or regulatory
or any other authority without the requirement of
payment of any transfer or registration fee or any
other charge or imposition whatsoever,

For the removal of doubts, it is expressly made clear
that the dissolution of the Transferor Company without
the process of winding-up as contemplated hereinafter,
shall not, except to the extent set out in the Scheme,
affect the previous operation of any contract,
agreement, deed, or any instrument, or beneficial
interest lo which the Transferor Company is a party
thereto. Such winding-up shall not affect any right,
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7.2

7.3

7.4,

privilege, and obligations, acguired, or deemedlo be
acquired pricr 10 Appointed Date, and all such
relarences in such agreements, contracls and
inslruments lo the Transferor Company shall be
construed as reference only (o lhe Transferee
Company with aliect from the Appointed Date.

Ugen this Scheme becoming effective, ihe pastirack
record of the Transteror Company, ncluding without
fimitation, the profilability, experience, gredentials and
rmiarkel share, shall be deemed 16 ba the (rack record
of the Transleres Company lor all commercial and
regulatory purposes including or the purposes of
eligibility, standing, evaluation 2nd panicipation of the
Transferee Company in all existing and future bids,
lenders and contracts of all authorities, agencies and
clients,

STAFF, WORKMEN AND EMPLOYEES

Upen this Scheme becoming elfective, all staft,
execulives workmen and olther employees 0f the
Transieror Company (hereinalier referred 10 as
“Employees”) as on Ihe Effective Date, shall be deemed
to have become Emplovees of the Transferee Company,
without any intersuplion of servics and on the basis of
continuily of service with reference 1o the Transteror
Cormpany from the Appointed Date or their respective
joining date, whichever is later and, subject 1o the
provisions, hereof, on the terms and conditions not
less favorable than those on which they are engaged
by the Transleror Company. The services of such
Employees, il any, with the Trangferor Company up to
the EHective Dale shall be taken inte account tor the
purposes of all benelils 10 which the Employees, may
be eligible under Applicable Law,

In the event of refrenchment or termination of
Employees, the Transieree Company shall be liabte 10
pay compensalionin accordance with contract or law,
as {he case may be, on the basis ihat the services of
the Employees shall have been continuous and shall
nol have been interrupled by reason of such transfer.
Uponthis Scheme becoming effective, all contributions
10 funds and schemes in respec! of provident fund,
Employee siate insurance contribution, gratuity fund,
superannuation fund, siaff welfare schems or any
other special schemes or benelils creaied or existing
for the benefit of the Employees, it any, shall e deemed
to be made by the Transteroe Company in accordance
with the provisions of such schemes or funds and
Agpplicable Law.

The exisling provident fund, employee state insurance
contribution, gratuity fund, superannuation fund,
pension fund, the staff weifare scheme and any other
schemes or benefils crealed by the Transleror
Company for the Employeas, shall be continued on the
saime terms and conditions and be transferred to the
existing provident fund, employee state insurance
contiibution, gratuity fund, superanpuation Tund,
pensicn fund, staff welfare scheme and any other
schemes orbenefils or any other similar funds being
maintained by the Transferee Company without any
requirement of any separale act or deed/approval. The
said benefits shall be extended to the Employees of
the Transferor Company even if such benefits were
nt available 10 the Employees during their tenure in
the Transieror Company, by virtue of non-applicability
of the refevant provisions (¢ the Transteror Company.
in relation 1o the Employees, for whom the Transferor
Company is making coniributions 10 the government
provident fund, the Transferee Company shall stand
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subslituled for the Transferor Company, for ail
purposes whatsoever, including reiaiing to the
obligation 1o make contsibutions o the said fund in
accordance with the provisions of such fund, bye-
laws, efc. in respect of such Employees. In the event
that the Transteree Company does not have its own
funds in respect of any of the above, Transleree
Company may, subject lo necessary approvals and
permissions, continue Lo contribule to relevant funds
of the Transteror Company, untit such time that the
Transieres Comparny creates its own lund, at which
lime tha Funds and the investments and contributions
pertaining i the Employees of the Transferor Company
shall ba transferred lo the funds created by the
Transieree Company. Subject (o the refevant law, rules
and regulations applicabe t¢ the Funds, the respective
Board of Direciors or any commiitee thereof of the
Company may decide lo continug to make the said
contributions to the Funds of the Transferor Company
and lake such olher actions as may be deemed i, itis
clarified that the services of the Empioyees of the
Transferor Company will be (reated as having been
continucus and not interrupted for the purpose of the
said fund or funds. 31 is the aim and the intent of the
Scheme that all the rights, duties, powers and
obligations, inwhatscever nature, that are available 1o
the employees of the Transleree Cornpany shall also
be available 1o all the employees of the Transleror
Company in relation 10 Provident Fund, Gratuity and
Pansion and /7 or Superannuation Fund or any othar
special fund, however subject lo the provisions of the
relevant and applicable statutes.

CONTINUATION OF LEGAL PROCEEDINGS

Fromthe Effective Date, all legal or other proceedings
tincluding before any statutory or quasi-judicial
authority or tribunal or administrative or any adjudicating
authorities) by or against the Transferor Company,
whether pending on the Appoinied Dale, or which may
ke instituted any fime in the future (irespective of
whether they relate 1o periods on or prior 1o the
Appointad Date) shall be continued and enforced by
or against the Transieree Company after the Effective
Date, to the extent legally permissible.

if any Legal Proceedings are initiated or carried on
against the Transteror Company in respact of the
matters referred in the above clause, it shall defend
the same in accordance with the advice of the
Translerse Company.

Il any Legal Proceeding(s} is/ are pending, the same
shall not abale, be discontinued or in any way be
prejudicially affacied by reason of this Scheme and
the proceedings may be conlinued, prosecuted and
enforced, by or against the Transleree Company in
the same manner and 1o the same extent, as they
would or might have been continued, prosecuted and
enforced by or against the Transieror Company, asif
this Scheme had not been made.

TAXES

Upon this Scheme becoming effective and with eflact
from the Appointed Dale, all taxes (direct or indirecty,
surcharge, duties and cess payabie by the Transieror
Company including but not limited 1o the Income-lax
Act, 1961, Customs Act, 1962, Central Exciss Act, 1944,
Central Sales Tax Act, 1956, Goods and Services Tax
laws, any other stale Sales Tax / Value Added Tax
laws, stamp laws or any other tax o1 duties {(whether
ceniral or slate} on goods and services, on inputs /
capilal goods /input services, and impositions imposed
by any Governmental Authority, including taxes based
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upon or measured by gross receipts, income, profits,
sales and value added services, payroll taxes, property
taxes, registration fees, together with all interest and
penalties with respect to any such amounts and ali
other applicable laws accruing and relating to the
Transferor Company whether or not provided for or
covered by tax provision in the accounts made as on
the date immediately preceding the Appointed Date shalll
be transferred to the Transferee Company. Similarly all
credits for taxes available under the aforementioned
laws including Minimum Alternate Tax, Tax Deducted at
Source, Advance Tax, Self-Assessment Tax, Fringe
Benefit Tax, Sales Tax/ Value Added Tax, Service Tax
and GST to the Transferor Company or obligation for
deduction/ collection of tax at source on any payment
made by or to be made by the Transferor Company
shall be transferred, made or deemed to have been
made and duly complied with by the Transferee
Company, as the case may be, and the relevant
authorities shall be bound to transfer to the account of
and give credit for the same to Transferee Company
upon passing of the orders on this Scheme by the
NCLT and upon relevant proof and documents being
provided to the authorities.
All taxes including but not limited to income tax, wealth
tax, GST, sales tax, excise duty, customs duty, service
tax, luxury tax, VAT, etc. paid or payable by the
Transferor Company in respect of its operations and/
or the profits of the Undertaking on and from the
Appointed Date, shall be on account of the Transferee
Company and, insofar as it relates to the payment of
such taxes, whether by way of deduction/ collection
at source, advance tax or otherwise howsoever, by
the Transferor Company in respect of the profits or
activities or operation of the Undertaking on and from
the Appointed Date, the same shall be deemed to be
the corresponding item paid by the Transferee
Company, and shall, in all proceedings, be dealt with
accordingly. The relevant authorities shall be bound to
transfer to the account of and give credit for the same
to Transferee Company upon the passing of the orders
on this Scheme by the NCLT and upon relevant proof
and documents being provided to the said authorities.
Upon this Scheme becoming effective, the Companies
are expressly permitted to revise and file their
respective tax returns including income tax, tax
deducted at source, GST, service tax, sales tax, value
added tax and other tax returns (including revised
returns), certificates, returns to claim refunds,
advance tax credits, Tax Deducted at Source, Minimum
Alternate Tax credit, CENVAT, GST, excise and service
tax credits or any other tax credit, carry forward and
set off of accumulated losses and unabsorbed
depreciation, set off, etc., on the basis of the accounts
of the Transferor Company as vested with the
Transferee Company upon coming into effect of this
Scheme, as may be necessary and expressly reserves
the right to claim refunds, adjustments, credits, set-
offs, advance tax credits (including the liability in the
indirect tax laws or GST law) notwithstanding that the
statutory period for such revision and filing may have
lapsed.

The Transferee Company shall be entitled to claim and
be allowed credit or benefits of all tax deduction
certificates, advance tax, self-assessment tax or other
tax payments, credits or drawbacks or any other credit
or benefit of any tax, duty, CENVAT, incentive, etc.
relating to the Transferor Company, notwithstanding
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that such certificates or challans or any other documents
for tax payments or credits/benefits, etc. may have
been issued or made in the name of the Transferor
Company. Such credit/ benefit shall be allowed without
any further act or deed by the Transferee Company or
the need for any endorsements on such certificates,
challans, documents, etc. to be done by the issuers or
any authority. Further any taxes paid and taxes
deducted at source and deposited by the Transferee
Company on inter se transactions during the period
between the Appointed Date and the Effective Date
shall be treated as tax paid by the Transferee Company
and shall be available to the Transferee Company for
set-off against its liability under the IT Act and excess
tax so paid shall be eligible for refund together with
interest. Subject to the provisions of the Income-tax
Act, 1861 the Transferee Company shall be eligible to
carry forward and set off the accumulated losses and
unabsorbed depreciation of the Transferor Company.

Upon the Scheme coming into effect, the Transferee
Company shall make and file all necessary applications,
dacuments and adhere to all statutory compliances as
may be applicable and necessary laid down under the
relevant Central or State laws, regulations, rules in order
to facilitate the implementation of the Scheme.

All expenses incurred by the Transferor Company
under Section 43B of the IT Act, shall be claimed as a
deduction by the Transferee Company and the transfer
of the Undertaking shall be considered as succession
of business by the Transferee Company.

Upon this Scheme becoming effective, any tax

deposited, certificates issued or returns filed by the

Transferor Company shall continue to hold good as if

such amounts were deposited, certificates were issued

and returns were filede by the Transferee Company.

Al the expenses incurred by the Transferor Company

and the Transferee Company in relation to the

amalgamation of the Undertaking, including stamp duty
expenses, if any, shall be allowed as deduction to the

Transferee Company in accordance with Section 35DD

of the IT Act over a period of 5 years beginning with

the previous year in which this Scheme becomes
effective. Further, the Transferee Company may adopt

a position to amortise / depreciate intangible assets

including goodwill generated pursuant to amalgamation

for tax purposes.

Allintangible assets including but not limited to goodwill

belonging to but not recorded in the books of account

of the Transferor Company and all intangible assets
including but not fimited to goodwill arising from or
recorded in the process of amalgamation, if any, in the
books of account of the Transferee Company, shall,
for all purposes, be regarded as an intangible asset in
terms of Explanation 3(b) below section 32(1) of the IT

Act, and the Transferee Company shail be eligible to

claim depreciation thereunder at the prescribed rates.

Any refund under the tax laws due to the Transferor

Company consequent to the assessments made and

for which no credit is taken in the accounts as on the

date immediately preceding the Appointed Date shall
belong to and be received by the Transferee Company.

The relevant authorities shall be bound to transfer to

the account of and give credit for the same o the

Transferee Company upon the passing of the orders

on this Scheme by the NCLT upon relevant proof and

documents being provided to the said authorities.

The Transferor Company may be entitled to various

incentive schemes and pursuant to this Scheme, itis



g.12.

9.13.

10.

11.

11.2.

declared that the benefits under all such schemes and
policies shall stand transferred to and vested in the
Transferee Company and all benefits, entitiements,
exemptions, tax holidays and incentives of any nature
whatsoever including benefits under the income tax,
goods and services tax, exemptions, concessions,
remissions, subsidies and other incentives in relation
to the Transferor Company, to the extent statutorily
available, shall be claimed by the Transferee Company.
In accordance with the relevant rules and reguiations,
the unutilized credits relating to excise duties/ customs
duties / GST / service tax / VAT or any other tax /
duties (whether central or state) on goods and
services, paid on inputs/capital goods/ input services
lying in the accounts of Transferor Company, shall be
permitted to be transferred to the credit of the
Transferee Company, as if all such unutilized credits
were lying to the account of the Transferee Company.
The Transferee Company shall accordingly be entitled
to set off all such unutilized credits against the applicable
taxes/ duties payable (including GST) by it.

Upon the Scheme coming into effect, any taxes paid
under the indirect tax laws such as Service tax Law,
Excise Law, Customs Law, Value Added Tax Act
{prevalent in respective state}, GST or any other tax
duties (whether central or state). arising out of the
transactions entered into between the Transferor
Company and the Transferee Company post the
Appointed date shali on and from the effective date be
refunded to the Transferee Company, or in cases
where in respect of the inter-company transactions,
the Transferor Company / Transferee Company has
availed credit of the taxes charged, the Transferee
Company atits option may not seek for refund and can
choose to retain the same as a CENVAT Credit or VAT
credit or GST credit subject to the rules and regulations
under the respective indirect tax law.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of Undertaking, the continuance of the
effectiveness of contracts and deeds and legal
proceedings by or against the Transferee Company
above shall not affect any transaction, or proceedings,
or contracts, or deeds already concluded by the
Transferor Company on or before the Appointed Date
and after the Appointed Date till the Effective Date, to
the end and intent that the Transferee Company
accepts and adopts all acts, deeds and things done
and executed by the Transferor Company in respect
thereto as done and executed on behalf of itself.
CONDUCT OF BUSINESS OF THE TRANSFEROR
COMPANY TILL EFFECTIVE DATE

With effect from the Appointed Date and up to and
including the Effective Date:

. The Transferor Company shall carry on, and be deemed

to have been carrying on, all business activities and
shall be deemed to have been held for and stood
possessed of all assets on account of, and in trust for,
the Transferee Company.

All profits, or income, or losses, or expenses, or
payments, of receipts, or taxes, including butnot limited
to income tax, minimum alternate tax (inctuding
unexpired credit for minimum alternate tax}, fringe
benefit tax, advance taxes, tax deducted at source by
or on hehalf of the Transferor Company, wealth tax,
sales tax, value added tax, excise duty, GST, service
tax, customs duty, refund, reliefs, etc., accruing or
arising to the Transferor Company, or losses arising,
or expenditure incurred by them, on and from Appointed
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Date upto the Effective Date, shall for all purposes be
treated as, and be deemed to be treated as, the profits,
or income, or osses, Or expenses, or payments, or
receipts, or the said taxes of the Transferee Company.
The Transferor Company shall carry on their business
activities with proper prudence and diligence and in
the same manner as it had been doing hitherto, and
shall not, without prior written consent of the
Transferee Company, alienate, charge, encumber,
borrow, incur liabilities, or otherwise deal with or
dispose off any of their business undertaking(s) or
any part thereof; except in the ordinary course of
business as carried on by it as on date of filing this
Scheme with the NCLT, or pursuant to any pre-existing
obligations undertaken by the Transferor Company
prior to the Appointed Date.

The Transferee Company shall also be entitled, pending
the sanction of the Scheme, to apply to the Central
Government, State Government, and all other agencies,
departments and statutory authorities concerned,
wherever necessary, for such consents, approvals
and sanctions which the Transferee Company may
require including the registration, approvals,
exemptions, reliefs, etc., as may be required/ granted
under any law for time being in force for carrying on
business by the Transferee Company.

. For the avoidance of doubt it is hereby clarified that

nothing in this Scheme shall prevent the Transferee
Company from declaring and paying dividends, whether
interim or final, to its equity shareholders as on the
record date for the purpose of any such dividend.
The Transferor Company shall not utilize the profits or
income, if any, for the purpose of declaring or paying
any dividend to its shareholders or for any other
purpose in respect of the period falling on and after
the Appointed Date, without the prior written consent
of the Board of the Transferee Company.

The Transferor Company, after filing the Scheme with
the NCLT shall not make any modification to their capital
structure, either by an increase (by issue of rights
shares, bonus shares, convertible debentures or
otherwise}, decrease, reclassification, sub-division or
reorganisation or in any other manner, whatsoever,
except by mutual consent of the Boards of Directors
of the Transferor Company and of the Transferee
Company.

The Transferor Company shall not vary, except in the
ordinary course of business, or pursuant to any pre-
existing obligations undertaken prior to the Appointed
Date, the terms and conditions of the employment of
their Employees without the consent of the Board of
Directors of the Transferee Company.

Upon the Scheme coming into effect, any taxes paid
under the indirect tax laws such as central excise,
customs, service tax, GST, value added tax laws,
arising out of the transactions entered into between
the Transferor Company and/ or with the Transferee
Company post the Appointed date shall on and from
the Effective Date be refunded to the Transferee
Company, or in cases where in respect of the inter-
company transactions, the Transferor Company or the
Transferee Company has availed GST credit or CENVAT
Credit or value added tax credit of the taxes charged,
the Transferee Company at its option may not seek for
refund and can choose fo retain the same as a CENVAT
Credit or GST credit or value added tax credit, subject
to the rules and regulations under the respective
indirect tax law.
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The Transferor Company shall not amend its Charter
Documents, except with the written consent of the
Transferee Company.

Where any of the liabilities and obligations or assets
attributed to the Transferor Company on the Appointed
Date has been discharged or sold by the Transferor
Company after the Appointed Date and prior to the
Effective Date, such discharge or sale shall be
deemed to have been for and on behalf of the
Transferee Company.

With effect from the Appointed Date and upon this
Scheme becoming effective, all Assets acquired by
the Transferor Company after on or after the
Appointed Date and prior to the Effective Date for
operation shall be deemed to have been acquired for
and on behalf of the Transferee Company and shall
also stand transferred to and vested in the Transferee
Company.

All loans raised and utilized, and all liabilities and
obligations incurred by the Transferor Company after
the Appointed Date and prior to the Effective Date,
shall be deemed to have been raised, used orincurred
for and on behalf of the Transferee Company, and to
that extent they are outstanding on the Effective Date,
shall also without any further act or deed be and
stand transferred to the Transferee Company and
shall become the liabilities and obligations of the
Transferee Company, which shall be liable to meet,
discharge and satisfy the same.

CHANGES IN MEMORANDUM CF ASSOCIATION

CLUBBING OF AUTHORISED SHARE CAPITAL

(i) Upon the Scheme becoming fully effective, the
authorised share capital of the Transferor
Company shall stand combined with the
authorised share capital of the Transferee
Company. Filing fees and stamp duty, if any, paid
by the Transferor Company on their respective
authorised share capital, shall be deemed to have
been so paid by the Transferee Company on the
combined authorised share capital and
accordingly, the Transferee Company shall not
be required to pay any fee / stamp duty for its
increased authorised share capital.

(i) Clause V of the Memorandum of Association of
the Transferee Company shall, without any
further act, instrument or deed, be and stand
altered, modified and amended pursuant to the
applicable provisions of the Act by deleting the
existing clause and replacing it by the following:

“V. The Authorized Share Capital of the Company shall
be As 20,15,00,000/- (Rupses Twenty Crores and
Fifteen Lakhs only) divided into 2, 01, 50,000 (Two
Crores and One Lakh and Fifty Thousand) equity
shares of Rs. 10/- (Rupees Ten) each, with the rights,
privileges and conditions in attaching thereto as are
provided by the regulations of the Company for the
time being with powers to increase or reduce the Capital
for the time being into several classes, and to attach
thereto respectively such preferential, qualified or
special rights, privileges or conditions as may be
determined by or in accordance with the regulations
of the company to vary, modify or abrogate, any such
rights, privileges or conditions in such manner as
may for the time being be provided for by the
regulations of the Company.”

(i) The approval of the shareholders of Transferee
Company to the Scheme shall be considered as
the approval required under the provisions of
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the Act for the above change of authorized
capital clause of Memorandum of Association.
The alteration of the authorized capital clause
as aforesaid, shall be effected as an integral
part of the Scheme and approval/consent to the
Scheme by shareholders of Transferee
Company and NCLT shall be deemed to be due
compliance of the relevant provisions of the Act
for alteration of the share capital clause in the
Memorandum of Association of the Transferee
Company.
ISSUE OF CONSIDERATION BY THE TRANSFEREE
COMPANY TO SHAREHOLDERS OF TRANSFEROR
COMPANY
The equity shares to be issued by the Transferee
Company to the shareholders of the Transferor
Company shall be issued only in dematerialised form to
such shareholders.
Upon this Scheme becoming effective and upon the
entire business and the whole of the undertaking of
the Transferor Company being transferred to and
vested in the Transferee Company, the Transferee
Company shall without any further application or deed,
issue, allot and credit as fully paid up, to every
shareholder of the Transferor Company whose names
appear in the Register of Members of the Transferor
Company (or his/ her heirs, executors, administrators
or successors - in title, as the case may be, and as
may be recognized by the Board of the Transferee
Company) as on the Record Date, Equity Shares in the
following proportion:
102 equity shares of Rs. 10/- (Rupees Ten Only) each
of the Transferee Company, credited as fully paid up
in respect of 100 equity shares of Rs. 100/- each” fully
paid-up held by them in the Transferor Company.
The Transferee Company may issue the equity shares
as per Clause 13.2 in a manner determined by the
Board of Directors of the Transferee Company. If
necessary, the Transferee Company shall before
allotment of the equity shares in terms of the Scheme,
increase its authorised share capital by such amount
as it stands to the credit of the Transferor Company by
creation of such number of equity shares as may be
necessary to satisfy its obligations under the
provisions of the Scheme in compliance with the
applicable provisions of the Act and the Rules
thereunder.
The New Equity Shares shall be issued to the equity
shareholders of the Transferor Company only after
they provide details of their respective accounts with
the depository participant and such other confirmations
as may be required.
The New Equity Shares issued by the Transferee
Company in terms of Clause 13.2 of this Scheme, will
be listed on the Stock Exchange where the shares of
the Transferee Company are currently traded, subject
to necessary approvals from the regulatory authorities
and all necessary applications and compliance being
made in this respect by the Transferee Company.
The New Equity Shares allotted pursuant to this Scheme
shall be listed on the Stock Exchange. However, they
shall remain frozen in the Depositories Systemn till listing
/ trading permission is given by the Stock Exchange.
No fractional certificate shall be issued by the
Transferee Company to the Shareholders of the
Transferor Company on Record Date in respect of the
residual fractional entitlements (if any) to which the
shareholders of the Transferor Company may be
entitled to pursuant to Clause 13.2. Fractions, if any,
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arising out of such allotment shall be rounded off lo
the nearest whole number.

Upon the equity shares being issued and allotted, as
aforesaid by the Transferee Company, the equity
shares issued by the Transferor Company and held
by its Shareholders, whether in dematerialized or
physical form, shall be deemed to have been
automatically cancelled.

The equity shares to be issued and allotted by the
Transferee Company as aforesaid in terms of this
Scheme shall be subject to Charter Documents of the
Transferee Company and shall rank pari passuin all
respects with the existing equity shares of the
Transferee Company, but shall not rank for dividend
for the period prior to the Appointed Date.

It is clarified that the Transferee Company and the
Transferor Company shall not be required to pass
separate resolutions under the Act for the purpose of
issuing equity shares to the Shareholders of the
Transferor Company under Clause 13.2, and it shall be
deemed that the Shareholders of the Transferor
Company and that of the Transferee Company while
according their consent to the Scheme, have
consented to the issuance and allotment of equity
shares on Record Date.

The issue and allotment of the Shares by the Transferee
Company to the shareholders of the Transferor
Company as provided in this Scheme is an integral part
thereof and shall be deemed to have been carried out
as if the procedure laid down under the applicable
provisions of the Act were duly complied with except
for making necessary filings under the Act to effectuate
such issuance.

Upon the issue of shares pursuant to the Scheme, the
promoter shareholder of the Transferor Company
would be deemed to be the promoter shareholder of
the Transferee Company and the non-promoter
shareholder of the Transferor Company would be
deemed to be the non-promoter shareholder of the
Transferee Company for all regulatory, statutory and
other legal purposes including for the purposes of the
Act, or any other faws, rules, regulations, guidelines
laid down by the Securities and Exchange Board of
India (‘SEBI').

ACCOUNTING TREATMENT IN THE BOOKS OF THE
TRANSFEREE COMPANY

Upon the Scheme becoming effective and with effect
from the Appointed Date, the Transferee Company shall
account for amalgamation of the Transferor Company
into and with Transferee Company in its books of
accounts in compliance with the Indian Accounting
Standard 103 on Business Combinations and other
Indian Accounting Standards, as applicable, and notified
under Section 133 of the Act read with Rule 7 of the
Companies (Accounts) Rules, 2014 and other generally
accepted accounting principles, as may be amended
from time to time, as under:

All the assets {including intangible assets, whether
recorded in the books of accounts of the Transferor
Company or not) and liabilities in the books of the
Transferor Company shall be recorded by the
Transferee Company in its books of accounts at fair
values as determined by the independent valuer as on
the Appointed Date.

The investments made by the Transferee Company in
the Transferor Company, if any, will stand canceiled.
Further, all inter-party transactions and balances
including advances, amount receivable or payable inter-
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se between the Transferor Company and the
Transferee Company as appearing in their books of
accounts, if any, shall stand cancelled without any
further act, instrument or deed.

The Transferee Company shall credit to its share capital
and securities premium account, respectively, in its
books of account, the aggregate face vaiue and
securities premium, respectively, of the Shares issued
by it to the shareholders of the Transferor Company
pursuant to this Scheme.

Any excess of the amount of consideration as per
Clause 13.2 over the value of net assets of the
Transferor Company as per Clause 14.1 acquired by
the Transteree Company after giving effect to Clause
14.2 shall be treated as goodwill as valued by the
independent valuer and in accordance with applicable
Indian Accounting Standards. If the amount of the
consideration as per Clause 13.2 is lower than the
value of net assets of the Transferor Company as per
Clause 14.1 acquired by the Transferee Company after
giving effect to Clause 14.2, the difference shall be
treated as Capital Reserve.

If considered appropriate for the purpose of application
of uniform accounting policies and method or for
compliance with the applicable accounting standards,
the Transferee Company may make suitable
adjustments to the accounting treatment and adjust
the effect thereof in the manner determined by the
Board of the Transferee Company.

PARTC —~GENERAL TERMS AND CONDITIONS

APPLICATIONTONCLT

The Transferor Company and the Transferee Company
shall, with all reasonable despalch, make and pursue
applications to the Tribunal, under whose jurisdiction
the registered office of ihe Transferor Company and
the Transferee Company are situated, for sanctioning
this Scheme of Amalgamation under Sections 23010
232 and other applicable provisions of the Companies
Act, 2013.

Dissolution of Transferor Company

On and from the Effective Date, the Transferor
Company shall stand dissolved without being wound

up.

On and with effect from the Effective Date, the name

of the Transferor Company shall be struck off from the

records of the RoC, Chennai.
MODIFICATION OR AMENDMENTS TO THE SCHEME
The Transferor Company and the Transferee
Company through their respective Boards of Directors
including committees, or other persons, duly
authorized by the respective Board of Directors in
this regard, may make, or assent o, any alteration or
modification to this Scheme, or to any conditions or
limitations, which the NCLT or any other competent
authority may deem fit to direct, approve orimpose
and may give such directions including an order of
dissolution of the Transferor Company without
process of winding- up as they may consider
necessary, lo settle any doubt, question or difficulty,
arising under the Scheme, or in regard to its
implementation or in any manner connected therewith
and to do and to execute all such acts, deeds, matters
and things necessary for putting this Scheme into
effect, or to review the portion relating to the
satisfaction of the conditions to this Scheme and if
necessary, to waive any of those (to the extent
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permitted under law) for bringing this Scheme into
effect.

If any part or provision of this Scheme if found to be
unworkable for any reason whatsoever, the same
shall not, subject to the decision of the Transferor
Company and the Transferee Company, affect the
validity of implementation of the other parts and/or
provisions of the Scheme, If any part or provision of
this Scheme hereof is invalid, ruled illegal by any
Court of competent jurisdiction, or unenforceable
under present or future laws, then it shall be
severable from the remainder of the Scheme, and
the Scheme shall not be affected thereby, unless the
deletion of such part or provision, as the case may
be, shall cause this Scheme to become materially
adverse to the Transferor Company or the Transferee
Company or their respective Shareholders, in which
case the abovementioned parties shall attempt to bring
about a modification in the Scheme, as will best
preserve their benefits and obligations under the
Scheme, including but not limited to such part or
provision.

Transferor Company and the Transferee Company
shall be at [iberty to withdraw from this Scheme, in
case any condition or alteration imposed by the
Tribunal or any other authority or any bank or financial
institution is unacceptable to them or otherwise if so
mutually agreed.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and
subject to:

The Scheme being approved by the requisite majority
in number and value of such classes of persons
including the respective shareholders and/or creditors
of the Transferor Company and the Transferee
Company as may be directed by the Tribunal,

The sanction of the Tribunal under Sections 230 to
232 and other applicable provisions of the Act in
favour of the Transferor and the Transferee Company
under the said provisions and necessary Order being
obtained.

The Scheme being approved by the public
shareholders through e-votingin terms of Para 9 (a)
of Part | of Annexure | of SEBI circular No. CFD/DIL3/
CIR/2017/21 dated March 10, 2017 and subsequent
modifications thereof (‘'SEBI Circular’) and the scheme
shall be acted upon only if vote cast by the public
shareholders in favour of the proposal are more than
the number of votes cast by the public shareholders
against it.

Receipt of approval from the Stock Exchange and
the Securities and Exchange Board of India.

Filing with the Registrar of Companies, Chennai,
certified copies of all necessary orders, sanctions
and approvals mentioned above by the Transferor
and the Transferee Company.

EFFECT OF NON-RECEIPT OF APPROVALS/
SANCTIONS

In the event of the Scheme not being sanctioned by
the Tribunal and/or the order or orders not being
passed as aforesaid before 30 April 2020 or within
such further period or periods as may be agreed upon
between the Transferor Company and the Transferee
Company who are hereby empowered and authorized,
to agree to and extend the aforesaid period from time
to time without any limitations in exercise of their
powers through, and by, their respective Board of
Directors, the Scheme shall become null and void and
in that event no rights and liabilities shall, inter se,
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accrue between the Parties in terms of the Scheme.
Any act or deed done prior to such period as is
contemplated hereunder or any right, liability or
obligation which has arisen or accrued pursuant
thereto shall not be subject to nullification and shall be
governed and be preserved or worked out as may
otherwise arise in law and in such event each party
shall bear and pay its respective costs, charges and
expenses in connection with the Scheme.

20. COSTS, CHARGES AND EXPENSES CONNECTED
WITH THE SCHEME
All costs, charges and expenses of the Companies in
relation to or in connection with negotiations leading
up to the Scheme and of carrying out and completing
the terms and provisions of this Scheme and in relation
to orin connection with the Scheme and incidental to
the completion of this scheme shall be borne and paid
by the Transferee Company. In the event of the Scheme
not being implemented, each party shall bear its
respective costs, charges and expenses.

Schedule A

Details of the immovable property being transferred from the
Transferor Company to Transferee Company:

District: Chittoor
Village: Gajularnandyam

Mandal: Renigunta
Panchayat; APIC-IALA,
Gajulamandyam

Survey Nos. 1206 (Part)

Plot No. 78-C measuring Acs 5.14 (or) 20801.58 Sq. Mtrs.,
situated at Industrial Park, Gajulamandyam, Renigunta Mandal,
Chittoor District. Andhra Pradesh, bounded by

North : Private Land
South ; 18.28 M Wide Road
East : Buffer Zone
West : Plot No. 78-B



ANNEXURER

Detailed Background of POCL, Main objects and Authorized, issued, Subscribed and Pald Up Share Capital

1.

Pondy Oxides and Chemicals Limited { Transieree Company’ of ‘PCOLY was incomporated on the 215 day of March 1995in

the Stale of Tamil Nadu undes the Companies Act, 1958, The Corporate identification Number of POCL is

L24294TN1885PLC030584 and the PAN is AAACPS1020. The e-mail address of the Company is info@pocl.co.in. The

Company is a publicly listed company whose sharas are listed on the BSE Ltd. {BSE". The regisiered office of POCLis

located at 4th Floor, KRM Cenlre, Mo. 2, Harringlen Foad, Chetpet, Chennai— 800031, Tamil Naduy, India,

The main objects of POCL are as follows:

a. To take over the existing business of "PONDY OXIDES AND CHEMICALS” a partnership firm as a running ¢ongem with
all assets and liabilities including lenancy rights, patent rights, brand rights, and bank liabililies,

b. To carry on the business of manufacturing, distribuling, buying, selling, supplying. converting, importing, exporing,
storing, slocking, reating, refining, repairing, maintaining. charging, re-charging, re-stonng, re-condilioning, Zing Metal,
Lead Metal, Zinc Ingots, Zinc Dross, Zine Oxide, Lead Sub Oxide, Lead Oxide, Litharge, Red Lead, Zinc Lead Salland
CQxide, Salts and Oxides of other metals including PVC Stabilizers and all types of batleries, including slorage balteries,
dry balteries, butlon baltedes, solar power batieries or other batteries, their components, parts, ingredients, substances,
systems, consumables, accessories or fitings and 1o do all acts and things necessary lor the atlainment of foragoing
objects.

¢.  Tocamyonthe business of manufactuning, imporing, exporiers, dealers in heavy chemicals, acids alkalies, petrochemicals,
petrochemical derivalives, refrigerants, carbon black, cresols, chemical compounds and chemical of all kinds (solid,
flakes, liquid and gaseous), analytical chemisls, anlibictics, tanis, chemicals auxiliaries, disinfeclants, inseclicides,
fungicides, deodrants and dealers in chernical products of any kind whalsoever and as wholesale and relail chemicals
and druggisis and as chemical engineers and analytical Chemisls.

d. Tomanulacture, prepare, impor, export, buy, sell, supply, distribule, store, stock maintain and or olherwise handle, deal
in and carry on business in therapeutic, chernotherapeulic, pharmaceutical, hacteriological, parasitological, virological,
immunological, endocrinclogical, biological, microbislogical, chemical and biochemical, electrolytic, homeopathic, ayurvedic,
and other ropical and of Indian theropatic, nuldticnal, herbal, vegetable, verinary, bolanical, chemicals, drugs, ingredients,
producis, compounds, mixtures, tablels, pifls, capsules, powders, preparations and materials, injections, vaccines,
sera and such other subsiances as may be pul to medical and or biomedical use,

The authorised, issued, subscribed and paid up share capiial of the Transieree Company as on 31 March, 2018 is as follows;

Particulars Amaount in Rs,
Authorised Share Capital:

1,24,00,000 Equity Shares of Rs.10/- each 12,40,00,600
Total 12,40,00,000
Issued, Subscribed and Paid Up:

55,75,993 Equity Shares of Rs. 10/ sach 5.57.59,830
Total 5,57.59,930

As on datg, there has besn no ¢hange in the authorized, issued, subscribed and paid up share capital of the Transferee
Company.

ANNEXUREC

Detailed Background of MMPL, Main oblects and Authorized, lssued, Subscribed and Pald Up Share Capital

1.

Meloy Metals Privale Limited { Translaror Company' or 'MMPL') was incomporatad on the 25 May 2011 in the State of Andhra
Pradesh under the name and style of “Vedam Drugs Private Limited” as par the provisions of the Companies Act, 195€. The
name of the Transieror Company was changed o "Meloy Melals Private Limited” on 29th June 2018. The Comporate Idenlity
Numbar of MMPLis U27310TH2011 PTC 115709 and the PAN is AADCVET47K.The Company is a private limiled company. The
e-mail address of MMPL is info@ meloymetals com . The registered office of the Transleror Company was localed at Piot No:
A-28/1/14-D, Road No: 15, IDA, Nacharam, Hyderabad, Telangana— 500 076. The ragistered office of the Transferor Company
afier obtaining due approvals has been shifled o 4th Floor, KRM Centre, No. 2, Harringlon Road, Chetpet, Chennai — 600031,
Tamil Nadu, India vide the order passed by the Regional Direttor dated 06th February 2017,
The main objects of the Transteror Campany are as follows:
a. To carry on the businass of manufactusing distributing, buying, selling, supplying, converting, importing, exporting,
storing, stocking, treating, refining, repairing, maintain, charging, re-charging, re-storing, re-conditioning, Zing Metal,
Lead Metal, zing Ingols. Zinc Dross, Zinc Oxide, Lead Sub Oxide, Lead Oxide, Litharge, Red Lead, ZinclLead Saltand
Oxide, Salts and Oxides of olher melals including PVC Stabilizers and all types of balieries, including slorage batteries,
dry batteries, bution batteries, solar power battenes or other batleries, their componants, pars, ingredients, subslances,
syslems, consumables , accessories or fittings and to do an acts and things necessary for the attainment of foregoing
objects.
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To carry on the business of manufacturing, importing exporters, dealers in heavy and fine chemicals, acids, alkalis
petrochemicals, petrochemical derivatives, refrigerants, carbon black, cresols, chemical compounds, convert to metals,
to alloys and other forms such as tin metal, tin drops, lubricants, oils and waxes. chemical of all kinds (solid, flakes liquid
and gaseous), analytical chemists, antibiotics, Tanis, chemicals auxiliaries, disinfectants, insecticides, fungicides,
deodorants and dealers in chemical products of any kind whatsoever and as wholesale and retail chemicals and
druggists and as chemical engineers and analytical chemists.

To manufacture, prepare import export, buy, sell, supply, distribute, store, stock maintain and or otherwise handle, deal
in and carry on business in therapeutic, chemotherapeutic, pharmaceutical, bacteriological, parasitological, virological,
immunological, endocrinclogical, biclogical, microbiological chemical and biochemical electrolytic homeopathic, ayurvedic,
and other tropical and or indian theropathic, nutritional, herbal, vegetable, vertinary, botanical, chemicals, drugs, ingredients,
products, compounds, mixtures, tablets, pills, capsules, powers, preparations and materials, injections, vaccines, sera
and such other substances as maybe put to medical and or biomedical use.

3. The authorised, issued, subscribed and paid up capital of the Transferor Company as on 30 June, 2019 is as follows:

Particulars Amount in Rs.

Authorised Share Capital:

7,75,000 Equity Shares of Rs.100/- each 7,75,00,000

Total 7,75,00,000

issued, Subscribed and Paid Up:

2,31,764 Equity Shares of Bs.100/- each 2,31,76,400

Total 2,31,76,400

As on date, there has been no change in the authorized, issued, subscribed and paid up share capital of the Transteror

Company.

Details of promoters and directors of POCL ANNEXURE D
1. Name(s) of Directors and their Address

S.No. Name Designation Address

1. Mr. Anil Kumar Bansal  Chairman No.136, L Block, Anna Nagar East, Chennai- 600102

2. Mr. Ashish Bansal Managing Director No.138, L Block, Anna Nagar East, Chennai- 800102

3. Mr. R P Bansal Whole Time Director C1/2, Tirupati Villa, Tirupati Towers, Thakur Complex,
Kandivali East, Mumbai- 400101

4, Mr. Anilkumar Sachdev  Independent Director 16, 4™ Lane, Nungambakkam High Road, Chennai- 600034.

5. Mr. G P Venkateswaran  Independent Director PlotNo.391, Door No.17/8, 8" East Kamaraj Nagar.
Thiruvanmiyur, Chennai- 600041.

6. Dr. Shoba Ramakrishnan  Independent Director Fiat B, Saraswathi Apartments. No.2, Luz Avenue.
Mylapore. Chennai- 600004.

7. Mr. A Vijay Anand Independent Director 303, Salarpuria Paradise, 31, Aga Abbas Ali Road.

Ulsoor. Bangalore-560042.

2. Name(s) of Promoters and their Address

S.No. Name Address

1. Mr. Anil Kumar Bansal No.136, L Bleck, Anna Nagar East, Chennai- 600102

2. Mr. Ashish Bansal No.136, L Block, Anna Nagar East, Chennai- 600102

3. Mr. R PBansal C1/2, Tirupati Villa, Tirupati Towers, Thakur Complex, Kandivali East,
Mumbai- 400101

4. Ms. Manju Bansal No.1386, L Block, Anna Nagar East, Chennai- 600102

5. Ms. Saroj Bansal C1/2, Tirupati Villa, Tirupati Towers, Thakur Complex, Kandivali East,
Mumbai- 400101

8. Mr. Pawankumar Bansal C1/2, Tirupati Villa, Tirupati Towers, Thakur Complex, Kandivali East,
Mumbai- 400101

7. Ms. Charu Bansal No.1386, L Block, Anna Nagar East, Chennai- 600102

8. Ms. Megha Choudhari Flat No.6, 11, Sir Ramasamy Street, Vepery. Chennai- 600007,
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ANNEXUREE

Details of promoters and directors of MMPL

1.

Name(s) of Directors and their Address

S.No. Name Designation Address
1. Mr. Ashish Bansal Managing Director No.136, L Block, Anna Nagar East, Chennai- 600102
2. Ms. Usha Sankar Director F 11, 1 Floor, RKC Subrabath. No.17/20, 7" Street,
Kumaran Colony, Vadapalani, Chennai- 600026
3. Mr. K Kumaravel Director Jana Villa, Anjugam Nagar 3" Street, Jafferkhanpet.
Ashok Nagar. Chennai- 600083
4, Mr. Anush Cherukuri Director 2-1487, Officers Lane, Chittoor, Andra Pradesh- 517 001
2. Name(s) of Promoters and their Address
S.No. Name Address
1. Mr. Ashish Bansal No.136, L Block, Anna Nagar East, Chennai- 600102
2. Mr. R P Bansal C1/2, Tirupati Villa, Tirupati Towers, Thakur Complex, Kandivali East, Mumbai- 400101
3. Ms. Megha Choudhari Flat No.8, 11, Ramasamy Street, Vepery. Chennai-600007
4, Mr. Charu Bansal No.138, L Block, Anna Nagar East, Chennai- 600102
5. Mr. K Kumaravel Jana Villa, Anjugam Nagar 3" Street, Jafferkhanpet. Ashok Nagar.
Chennai- 600083
6. Ms. Usha Sankar F 11, I Floor, RKC Subrabath. No.17/20, 7" Street, Kumaran Colony, Vadapalani,
Chennai- 600026
7. Ms. K Mahalakshmi Jana Villa, Anjugam Nagar 3% Street, Jafferkhanpet. Ashok Nagar. Chennai- 600083
8. Mr. Anush Cherukuri 2-1487, Officers Lane, Chittoor, Andra Pradesh- 517 001
Expected Pre and Post Amalgamation pattern of POCL EXUREF
Pre and post amalgamation shareholding pattern of POCL is as follows:
Si.No. : Categoty Pre Scheme of Arangement PostScheme of Arangement
{ason 31.03.2019)
No.of shares % No.ofshares | %
(Al Promoder & Promoter Group
{1 Indian
[6) Individuals 7Hindu Undivided Family 25,86,312 46.38 28,03,694 4324
{b) Body Comorate
Sub-total (AXT) 586312 4638 03, 824
@
{8} | Individuals {Non-ResidentIndividuals /
Foreign Individuals)
Sub-total (AX2)
Total A=A{1}+A2)
B) PutzI]cShaehoidhg
{1} | Instiutions
{a) Mutual Funds /UTI
{b) | Altemate Investment Funds
c} Foreign Porttolio Investors
d)y | Financial Tnstitutions / Banks
e Insurance Companies
T} [ AnyOthers 19,307 0.37 19,307 033
Sub-total (BY(T) 19,307 0.37 19,307 033
{2} Nondnstutions
{a) | Indiiduds
] Individual shareholders holding nominal 2154516 38.64 21,54,526 37.07
share capital upto Bs. 2 lakhs
il Individual shareholders holding nominal 2,91,629 523 310,634 534
share capital in excess of Rs. 2 lakhs
) | NBFCs registered with RBI
{cJ | Anyother 524229 940 524229 9.02
Sub-total (BY2) 29,10,374 5327 28838 5143
Total Public Shareholding (B) = (B)Y{T)+ (BY2) 2989681 5362 00869 51.76
Total Sharcholding (A+8) 55,75,993 100 58,12,390 100 ]
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Expected Pre and Post Amaigamation shareholding pattern of MMPL

Pre and post amalgamation shareholding pattern of MMPL is as follows:

ANNEXURE G

St.No.

Category

Pre Schemeof
{ason31.03.2019)

Post Scheme of Arrangement

No. of shares %

No.ofshares Yo

)

Promater & Promoter Group

]

Incian

@

Individuals / Hindu Undivided Family

2,13,120 R

®

Bodly Corporate

213,120 X

@

Sub-otal (AX1)
Foreign

@

Individuals (Non-Resident Individuals /
Foreign Individuals)

Sub-iotal (A}2)

Total A=A{T}+A(2)

213,120 R

Public Shareholding

Institutions

Sub-Total (BY1)

Nondnstitutions

Individuals

Individual shareholders holding nominal
share capital upto Rs. 2 lakhs

10 0.004

Individual shareholders holding nominal
share capital in excess of Rs. 2 lakhs

18,634 8.03

Any Other

Sub ToaBY2)

18,644 8

Grand Total (A}{B)

231,764 100
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R YAIDYANATHAN B.Com., ACA., ACMA.
REGISTERED VALVUER
Reg No: (BBI/RV/03/2018/10049
23, Melpod Mulhu Sireet, Nungombakkarn, Channai - §00 034,
srvaldyanBgmall.com; Phone <¥1-72000 04519

The Company is facraring & sange of products under the caegory of Lead Mead snd Lead Allays
which find spplication ie variow indhwirial sectons, Some of the mam produtss maefectured by e
Company are:

3 Pure Losgd negots
b, Lead alloys
. dinc Motal and Ling Oxide

- elay 1] A RET

MMPL was Brourated tn 28h May 200} emder the marwe of Yodam Drup Pivaw $imiod,

registered with e Reyrarar nf Comy Hyderabad. Subsequently on 39t Jun 2016 the manic of

the Comporg was chaspd w Meloy Metshs Privawe Liuniod by twe ordir of e RoC, Hydunbed §1

fag meamufaciuriog unit & Chivior, Andhra Prodeth with & capsently 1o manufactuss 48.0600 mt pov

s of Lead Metals and Alloys. The unk hed an sdvenced smelting snd eclining plast with

aviomatlc banery bicaking capacity. Pure Lesd (ngots and Lond A oys aro somwe of the main (eoducix
e d by ye iy

In sommary. boll the Companhey. an mpnuiboruring compenies.  prsnarly crgaged %)
manufataring, distributing. buyiop wling, supplsing. coaventing, Impordng. oxporting. odag.
sk ing. trealing, oiinmg. replanng, mawnlaioing. chargng. re-changing, se-stormg, recondiinning
of tendh (nto Pure Lead Ingots end |ead Alkoys (s per customer requiremenis ). ln addition. POCL
does also denl with Zine Metak and Zine Oride.

3. Aot (bs Industry
L & majurly uzed o Automative (odustny (batarkex ), Cabde Industry sod Healthonro Industy.

L&ad s the oaly metal in the world which can be recyaled ammbis of timas withowd diminishing s
quality end recvelod (cod & Orimary Lead are reded on the same price (say, 8 Londna Motal
Izxchange (1 ME). One of tie mos! recyclatile and sostaiembie commodities, lead it 8 highly conmsion
resisiand, ductite med rmalicable bhu grey meetwd.

Global Lesd donand 1 -1 1.2 Mn Tony snd sppesx. 65% | cad comes Trim rooyciieg adlivites, 1De
chobad Lead reserves are appeon. §9 Mn Tons which e majporly lucated in Acstralia (3%6),
Chins( 1 9%), Ruasia ( 7¥4). Fovu (7%), (ndia {2.9%). indisn Lee) demand s spprox. 0.8-1.0 Mn Tows
which Is mt through pebmory peoduction (0 15 Mn Toag, reycled Losd (0.49 Ma Tom) and ww
tyough impans. The Indio marke for kend acid balariex s cusremty USD 5 biftios,

indiam Epergy Sorage Alllnce (IESA) cumgier 7% CAUR by J0X0 Tor iodian Lead Hallery
lodusiry with senewable mergy snd clectric veliekes teking 3 sherce of abowt {15% - 20%3 lodian
Lead Datlery Markel I pomed (0 grow trom (NR 388 Blilon in FY2018 -9 w INR 216 Billon
FY 2020-21 {Sosmrea: [1LZDA- lodia Lead Zine Developmom Ageocislion).
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R VAIDYANATHAN B.Com., ACA,, ACMA,
REGISTERED VALUER
Reg No - [BBI/RV/03/2018/1004%
23. Melpod] Muthy Sieel Nungambukkom. Chennai - 400 034
svoldyorn@gmall.com: Phone ¢91.77000 04519

bt acd battberines i Hha dorinat teckinmlingy (of demiubes 1o conve whore tho globnd lead hamery
ket is expocicd o fsch S50 Billos by 2020, The projecied AxlaPacifle Demand Toe the acxt 1D
yeary is 4.6% CAGR (Sowrce: {ESARLZDAL

fiybrid and Elecirie Vehttles {HEVs)

e government lunched the Mationa) Liecine Mobllty Micass Plan {NEMMP) 303D w 2013 o
pronrole hybrid and clortng vehadlos and work Yowsdy licvhig luch securny e bndia. There Ix ea
sobitious targed 0 achicn ¢ salket of &7 miltlon unis of hybrid apd electeic wehickes by the year 2000,
To achivwe thiy wnger. the povermssent hun launched Fater Adoptlon & Manufacwring of Hybeld and
Electriv Veitcke under NEMMP 20240, which fovasses on the development of indigenous icchnofogy
and enberme e Research and Develop (R&D) capabflity 1o develop ead mawlaciure
cuanposcnts, Semand Crration, pilo! projocts st endencoarat uf cha ping [nfrastruciure. Alaninues
and Jowd we e o wetals that we cxpited 1 potsdially beat (it doe 0 thw ineroming wage of
hybnd and sleetric vehilen

PBaliery serap froty automodile odor mvounic W SU% of 0dd scrap rycied us secondary kad raw
maierlpl. Rexyeled 1cod scoounts for 75% of (olal Lead production in dedia lodia's vrersll
anrornolive Kad w0id boltery market bas grovwn with more Ban (0% CAGR.

LEAD CAGR -75 % Zinc CAGR - 6%
{Million Tonnes) {Milllon Tonnes)
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Tmdusiry . Durldimg the Fnee - KPS & Milexs, the suree Besdfully oxchmow el
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4. Anooladeg Anlhorities sgd Kev Dates;

I was wppointed by & Resohmion pased by The Audit Commatee of Poady Oxides ad Chorakeals
Lanlied an 06™ Mar 2019,

1 mas appsmsed by 2 Rowdstion pased by The Riard of Directors of Meloy Metals Private [ imged
on 27 bekar 2010,

Yaduztion Owte {for U purpows of determining Pl Shere Uxchange Ratko pursusnt to the Schome
of Amalpmmation) 8 392 Mes 2019, Howrwnr, the ndevopd tile for detovmining the weivkies peice of
the Nisteel equity shiwe of POCL shall be o3 per SERI Ulrcalom CEIVDILMCIRITZ] wmd
CEYDILAIROET 28,

Thir valuston roport i dated 156G May 20190

i Fcees eud Purposs of (e Repory
The Soope of rey valustion engagement s to recommend o fhir sham exchange mtio for the proposcd

smalpamation of MMPL with POCL by relatnvely comsidering the value sfribuisbbe s Foguity Share
Holders of both the compenies

6. fdeprity of Vatuer sged Other xperts lyvuivid 1p Valggibon;

+  This s slustion iz done by the undersignod, B, Vaudysnuban, U.Com , AUA, ACMA, Regntend
Valuer, rogistered wath  Imsolveney  snd Nasbrepicy foand of Indin (AR Rep o
IBBVRVA32018/10049) hokfiag & valsl Comficsie of Practice issned by ICSIRVO.

s Ng uther mipers were conselisdmvohed i s valualion cogasement
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7. Snarpey ol (afnration

In connmeiton wih this vabugtasn Ewgrgne, 1 have rocoreed ihe followag milormatess from tee
COMPARICS”

s POCH (Toamsforee Company )

Siandadons unaudiied Haaocul Siatomncotx b the Yoar Ending 31” Mar 2019

Annual Reporty for the yess ombed 3 (™ Mag 2084 0lE 31 Mar 2018

Shareholding Palesm ax o 1% Al 2019

Dictaibs of Contdogent Lidilitie o of 317 Mar 2049 sadd vontrmation thag thore & no
caterri) Change (0 contagent inbidities from 1™ Mz 2039 1l Valustion Repoe Date
Oxhet rekevand infonmation

2000

&

ML (TrassRror Company):

o 6 Yenr Projected Froanchl Stsemants {for e Yoar Ending J 1 Mar 2020 gl Vaar Boding
" Mgl 2024)
Standrlone maudihd Fausoinl Swutamsns Ge the Yoar Ending 0% Mar 2019
Audrd Roport ot g yoar onded 317 AMar 2018 317 Moe 2617 and Y1 hiar 2016,
Shatehobding Patione avom 17 Mar 7019
Deaiby of Coolingen! Yaabilitns o of 317 Mar 2019 and qualemanon thal ere i po
materml chonge In anatingent lakilites frove 31¥ M 2010 Gil Valustiun Repunt Date
o C(ther rebevant infonnation

€ e D>

Apan fom ahove. [ have oo on the otlowing wnformation received from the Manageunest of bodb
e Compani:

o Dt Schore of Amalgunation of MMPL with POCL. mnd their regrctive shanchobders

o DOriel Hissory. Prosem Activiies sad Businest Profikes of hodh the Compasiet

o Otirer refevmst infoimatlon s o plasilons as roguired snd which has boen provided by
e Management (ol buth (he Companies), wiich were consldered rebevanm for the purpose
of ¢arryiag ot this v abuod i copagrrn.

Apart Trom the sbove. | have ko frised mformaling svalable in public donain, revcanch ropoos and
50 om and inchadieg the esage of data sets pubiished by My, Avesth Damoduran, the sowroe theobfally
scknowisdged by owe

The Companies bave bovn provided oith an opponunity o review e dafl report (excluding the
estimaiod fale ghare vrchangs o and crinel Dasocel caboulations (ke Net Proscnt Valas, gic) saud
sssumgiions {Hhe Cosl o) Liuity, Yoba, o)} 33 post of iy Randand proctacs 1o smake suge Hat fecreat
nnocnracics and omission wne 3 oided vy Ginel repon
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Aufbvried Bhars Capliai
Imtﬂuarﬂ 10 s

tnmwed, Siobacrited & Fully Peid Up Shase Capirsl
55,75, 001 Engity sbiasen of KR 1 each

Loyrilnl ¥ty $ MMEL,
A uiieprived Bhare L apdial
7,72.000 By dbaaws of N8 188 sh

limwed, feslsrvitied & Fuily Puid (g Rhare § opied
0T Equity sl off (MR 189 sach

The Sharehioiding Peiers wu pro e (o mr by the Mazagemeni ol both B Companes are =
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Axper Furograph 3059 of YWR IOUY. T Tighiont ol bent s e finé wsie vl coongd ihaii swiaxvimipes

s patenticd omed thist & praveible Sepolly pevmbcahl i Hy fieaeibde: The bighwst atd bost
tew oy De S comtinmalion of ditsioel soriaing s o for some slivenolive wee. Thiv by detersiined

oy she wive ther & ot poerdlepond worold! hurey T wbsd fowr de qover whis flwwmtaiivg the paces o
## wondd bee willlog-ro M. o B of the sisenvios that e scrivitiow s lrscisin of MIMPL would be
conlinued Bs goimg coseom i e drall schemw of sma) grmation (L., inumilon of the assct’s
cumtung we ), | bave condaitod thin valustien exorchs beed on "Highei and Bewl Use’ av g Prombues
of Valus/Asyemad Use e, from rhe pan e rpant pergpactive (POCL ) the areot wonld pendiace highes
«alue

«  Puslp of Vilue / Standards of Value
A Bals of Value deseribw the Undamenial premisey on which the reponad vatues will de hoased.

IVE 201 T provides Tor hoth §VS-{kefimed Dazix of Vatoe 3¢ well o Nowo-Fx hamstive Uther Hases off
Valee. | bave conduwwicd this saluatlon ouorebie based on 1VS: Defined Dede of Valse, namchy,
Marker Yalue. o hich 1V S defines as bolow

Mooy Vidwe o the sxtigetnd comoind Jor shieh o aoit v Salisbiy ihondd wnidampe' vt
vl sl Bepwwen o vl baiey gl o widlom aelivy G o avm s lomgh ravsntion,
ier pregacr siapdeitng ond Where Hw pirtie Jid vk posed Bnmiledgeolly, pradetly and
withoad campuision

Wade: The tgm Value ', "Mkt Vohve | ‘Foir Falue . av vaed istcrchanpeadly fin the rapari) refers
10 the saame meaning gy per ahwve defimilon fie. the Busi of Vidbwe s per thix eodaslon erpngesent

her arrveing ol by Eguliy Vadwe ecocoivted with I equilty sliareholdeors. un the comiet sy feovile
o

9.3 Vuluetion Apgrroach mad e sl uhogies;
The following sre covnmonby wic g scocpied suieds R determining the valuglon of 3 conapany
§} Cnut Aproach = Replaccanent Cond blethod & Reproduetian Coxt methed.
2} Income Approach - Desocwiied Crsh Flows method.
1) Markd Approach
8) Morket f'rice arethod

b Compormbe | mroacson Moined
¢} Guldeline Publichy- 1raded Comparabk mcthod

24



R VAIDYANATHAN B.Com., ACA.. ACMA.
RECISTERED YALUER
Rog Mo | |BELEY 0N H 810049

The sl Eppevise b s bes an oaberalmu ol ol oy (e oovmwers prvsogds il 5 boyer will pay
o e far a8 maser thes S Cest b dumes @ sn of egead wiling, sheifar by purchess or by
comsinective, imleis wndkic e, essEoREr, Gdk Uf uler (acm mre mvolved The ppsseh
[oerrnskes i il i o g Iy ke aleing tha cerree replecrmisnt o reprodus |im cosl Gf i et
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+  Brplarsssnt Coai Muthod

Thin meshod sfn bwven o “Deprorasied Replicomen Codl swihod” wviives valiisy 0
smabhuene Bascd me The ol tha & markel rikpes sl e o sce w norse B
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valar v i vaduation cripagreeni, hawng gekend and B2 L' nevvsaanly means the mdend i e
ot Alighes Vs whils o roplacemen comt mobal doei nol cursider tha vwhes devived by
effeetively siliiomg i et Here il muthod i sel sied T the velnsiion of ihe O,

+  Hepmdprion Ol beral
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1 i Tl b mewrimin e comd i nocresie v ucsacss mesiel of the companics. pasilmturing
it Bl R AW v Do henan neunerrT, ez b (el T wnd b (o)
sl e b (ka0 ety ey premme of veler b, | ligthual el Tt
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) Mel

o 15 F mothod. lhe projevted Fees Canh Flow svaileble 10 te Bgalny Shesbublen (Free Cash Flow
1o Bgully (FCFEY ol th forecasiing pened for 4 wamboe of fesre yerr @ discountod o2 the Qo of
Equily. For determining the Froe Cash Mlow m Equity expecied (v be grrmrmed by the compmitkes o
(i ond of e yews, the metrls "Proflt Defree Tax' o efjmind v Tancy, Depreciation and
Amontization, Changss in Working Capital snd Capiial espemdituse veeded w suvighs the projecied
fevel of opersilons and v gencraie The experied evenucioperalion] growthiperfarmence @ the
foture, 48 pev the compary 4 bunineo prvuctisdsplans. The Tormingd Value of Fre Cash Vow &
e Equedy Halders st the ond ol fhe foreeading herimon = estimalod eduming & condinst pepetus!
prowilh riv mr yemr. The Free Coalr Flow w Bquity fof the foire vemrs sad the {ermmmal Value ere
discounted s e Cas of Lauity to determins: thirlr present values sod Lhe swam of those gncsent vatuo
i an csthmuane of Thee coaTend mardu vasuee of G perating asdcis aitritasabde tm dwe Doty Oraismes.
To wrive of the market valm sorlaable w equily shareholdea, the flr valoe of son-opersiing amcls
will be required v be sdded fardmy. Nus-Opemmisg Ao bxledes marbesble securales,
Investments In Aon-0pCranag essets. weplud stttk cash and holding. tn other compaiges.

POCT. s ¢ Usted eatty in BSE wd infoiomailon relaied t projecd operalious of the campany, s
halwnce shoot mad cah flows are prloe araeiinve. by Bghll of ther above, Mapagurms of PNOCH, has not
famiskusd . the: Bmancial projcation T e wnd thereore 1 hune not mad Tocomie A ppeeaes (0T
mreGiodY S thie veTuathon oxerise, & T as wiriving @ the 2 plar ssihusbio o the gty Oneeas
of BOCT & cotmerned

The management of MMIL b provided me with & yesr Nasncisl projections {from Yewr Undimg
31 Mar 2000 08 31 Mar 20231 and cuatood. of et eperating margreAoststash Mowuiwodection
capecities. The valustion of MMPL usiag DCF Method i dome on a stend-slone basis (Lo, tha the
symargy thal may mcerus o MMPL due (0 merged v oot coomidened To waluing ). (Vs af the
infumation provided to me, § bave wied the Disconsted Crsb Flow method 0 exilinade the indicative
vaheo avibainblis 0 equity shetehioiders of JAPL. onder the Income Appreach.

.6 Maried Appeuach
B) Maried Price Method

Tou marber grice of pquity chans ar quoled oa 8 slock exchenge 1 sarmelly comaderad ax the fakr
ind bentor of the vabue of Uw squity shares of thal company wirro sach gunlsl ke gre srkving Town Ow
dhares bong soguilardy mund Geely traded b, sibject 16 the alerment of sproutsllos suppon thet (may be
inbuil bn W valus of such shares. But there could be situmtuns wivene @iy vilue. of the ahase s quote)
o the siock ekt would not be rogarded e b progey imbex of tho (it valos of the share, cxpocially
where the maskes values ate M wusling m 5 enlatile capiisd marker andior sl frequontly redad.
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POUS. shares are tadded in Dombuy Stwck Exchange snd (effs under e definition of Froquemity
Traded Shares” m per SECURITIES AND PXCHANGE QOARD OF INDHA (SUBSTAMTIAL
ACQUISTTION OF SHARES AND TAKFOVERS) REGULATIONS. 2011 and 50 the Market Price
of POUL is dctermined 2 pef SFCURITIES AND EXCHAMCE BOARD OF INDLA {(I3SUL OF
CAPITAL. AND DISCT OSURE REQUIREMLNTS) REGULATIONS. 2015, v amonded all thr
date of vebuaron Horce, e (wice wrived o ot the shove stated reguldlionm hasd uo markel deta
of OSE I comldered 10 arving 8 the price of PUCL 25 g Markat Price Method,

MMBL beimg » private Jimit! compmny, docs nel bave it aguidy shares, Huted s sny recognized
stoek exchangs m ndia Avcondingly. the Market Price Method hax not been adopsed for tha Valogtion
of MMP. 5

b} Comparubls Traasctioss Meothed CTM Model

The comparshic (ranunions method sho koowe 3 e gushchine wansectium method, oil{lses
{mfoau s wh IMIactORS Wy HvIRg aesols el wra the samsé or W lae e 1he subjecs axsel 10 amive
® a0 indicaion of vahue,

Uindler thus method, vaiee of the cquay sharat of 3 company s busness & artivod & by ysng mullphes
derived from valusilons in compersble cwmpenies. s manifest Swough mrsscron velus(ioes.
Rebevant malbiphis need W be chosen carcfully eod ailiied T dithrowxs bxteeen the
croanstanees. Therw are austbor of UTMs like Price 10 Salcs Ratle, PRV Ratio (Price to Book
Valiss), EV / EBITDA Mubliphes. EV 1 EBIT bubiples wnd Price Famings Mubtiplcs. Approprisie
wyigltage is abw given w arvive ot 8 nomallecd yatoe

In casg of POCL. takding oo ponsideralims weveral factons like Carvent Axset Sue, {upal Bnployed.
Opetuting Revonne, Human Risopier deploy ol aod 30 on. | am unablo to (i inloomation/das of a
cumpantde commany in the puble domaly whoreln e deal of thh nature has b carraad raf for mw
w spply the Comparsble Transectron Melbodd  Henee, | have ot comdoriod the valuation of POXLL
o8 Comparablc Tramsattions Method,

MMPL b & private limded conipany having sgmilicent Gmpon o6 teres o mustaygersent s prosd sod
conimrtcial Tanssctiove from e group company (epmely, POCLY in the samershmitar bne of
tanioess. Toking o coosiderdion seoerel (actors like Curmont Assal Sive. Nel Worth, EBITA,
Capitgd Employed amd Opur R ard for congiderationn ine huding, suppon Tom a rolsied
party {(POCH) sod furdeee 10 e fact thet  lmecton swliiples ety wnchale sequirer-specille
coralratle vuth  cyuergy bonedie, control promasen wind 20 va, on » hich selTickl ioformation
are m avaifebic in W pubhc domain. | hoen't condustal U valwmtion based oa Comparable
fransmtong Method for MM
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I# et ol P ik g e coessdormien o erwld farer libe el Aol Swe, Lnpelis] Faghoanl,
Oipemaiing Hievenue, bisman Hesperoe depinyed and we s | s irbe v sl fornimseian of &

i Bt fushlic desnain wlsirwin thet deal o s naior s boen caremd o Bs o
i gy Uidefne: Pubilicly- Tisdal Uenpansle Mielod Voo, | v sl oot ind The rafubiios
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BMPL hoing & rivale lioied vorgain having iighfei sy e ol el
il commencisl Isictions frim A8 ghng company [aemely FOCL) i the samenmler line of
——.F-hui: ﬁﬂi- o spirifie conslipnion. sach m vyREngy Benciis Gonlnd
may wuivks bl s owhich salfcsesl WEsmelos may ool be
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Acrmarmisfiarm wtioedetn ) o i he vehgect 3t (s of poespany ' s, S work, 1B A and
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My pepdet 5 subject to below mendionsd limstons snd diss lasacrs-

»

My valuation is bassd v e infunnation (Umished © o 3nd wiemad 1 be complew and
socuriie o Al materal resprcts | have retied on Gis dateset provuded by the mansgemient of
both U conpames without ladepondensd verificstion of 0w sxwncy and completencs: of
infpomnalion.

My work doe not constitae valideton of the fnancul watements (including the provional
and peodeciions) ol e companiey and socordingly | 40 RO cx e any' apwnion on the same.

1 bave relied o the repaoseniative. Truat the Managemeat (of both the Companica) Mating that
the mformation contalmabiefrenced (inaludiog finsocind prupchous/provismnal tacments
eie) in this repart i Mater Al seourmie and reflect: 3 Guc ptsre of bolh the canpany s st of
nifalrs on the vahuation dese and i T forms 8 rebiable besis o etbaate e value anrbulable
t0 HY cquily oumers.

Tohe information prowabked o sy repust does ol oefleut the wuicooe of miy due dHigenes
procederes. The pemder i coutioned hst the sutcoms of such 5 proocss may chasgy tha
forniation congiined in this repoet ang may have 3 anpect on the G cxchange maip s the
proposed sehem of sverger.

Wy soope of work does nol enable e W srcept responsibiliny for 1 sceurmcy 3nd complolenoss
of e informativn pravided lo me. | have, aot pecfonmed andi, roview ov cxamaadion of the
higiorical nformstion provided W me and therolore, | do ot express any opinion in relstion o
s sosuracy end retighiliny.

| have rehied on the judgimem of the Mansgemem s regardy coatingny and uiher Jisbifitle.
Accordingly. my valutfon doe sot consider the asmumptivn ol contingen: Nabiliikes otber tan
thase given 10 e m Lkely b maenalize in the new futun 1 theve werw any orimdons,
isaccuraties or mitaprescitslivm. of e infonnutivn grovebed g, 11 may i e 68 effece on
the valsatmn cufimaure

No investigation of the Company”s clem to thle of asseis (inchuding say of the inamngibles ke
liccases) hax boon made G il purpose of this valuatin. No vom kicralivn b boen piven Lo
liens o anctmabrances agaimt the sases, boyond U loan divchosed i the svoonts, Thergore,
a0 cesporsibiliy i osxured for matters of 2 wpel nature. My report ks nol, noc should &t be
consirued, &8 my opining or cenifymg the complianes with the provisions of any lew laclading
COMPARY #ngd WXBTON THwx Of 83 (CRAMR W ¥y leg, SocolaTng or tatbon implicetions oe

e
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Dare: 25% Mpy 2012
Place: Chennai

My Report is s o9 e specific purpose meitioned hevein and should dot be wed for any
purpose oiher then the purpose montlonod hereds. Tho Repornt should nod be copied or reproduced
withioug oblaining My prios writlen appmvsl foF Bny pocrpose other than ibe purposs tor which #
ix pregared.

In edditlon. this coport does ool in any mamner address the price st whith equity shares of the
POCL will nde following ermouncemmant of fhe proposed mergey andd | express no oplnion or
recommendation 43 how Uwe sharcholders of ehher compiary should vole 8t say harchaiden
mectinp(s) 10 be held in crmnection with the pwoposed mmalgamation,

The repaart dows ot addrces Uie eclative metit of the poposed aoadgimation gx compared with
any other afermnaive busioca (ransaclion. of other aliovnatives, o whethor o pot such
altenxives could be schieved or are availsble,

dely snalysis docs not factor the unpsct of dny cverd which is iusual or not in e nomal course
of barziness, Tor anvy daws/period futoro to the Vahation Report Date.

My VESBLN is beset oa the markel comditions wnd e
econamic/icgalimgnlntonyflocaleny ronental framework that currently cxisls in bidta ond also
in those counirlcr (where the Companios doms husiness) includisg in 2ay other cnuniry the
compunics may do business In tbe Nutore. The reader's ancntion & invited (o the faet that there
may be changss 10 the aarme in Uhe futiirs thad could frpoct the businees. sl the Industry in which
ibe companfes operale and have 3 direct impact on velusthon of the sset baing valucd.

Disclosure of Yaluer (ntereit/Conllict. i anv

| aim associated neltfer with POCL nor MMPL. in any oitier pfexsional capecity and wiere e
neifleer source of conflict nor direcyindinet leress involved.

Nedher e valuer nov the oerthers of the team working on this indopendent wslusiiyu beve
direcily or indircctly, lhrvugh the clivnt or otherwine, shared any advmory perspetiive o have
b influcncad o wndartaken advocaling 8 manag@swen! position i doterminigg tre vak,

The fees for the cagagement n nol confmgend upon the results repocted.

Respacifuily, Submiticd,

h',,u' .
H Yeadyanalun

Regmaoncd Yabuer
IBBI/R V0201 8/10049

Page 1801 17
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COMNOENTSL
1a Yo
The Ausdef Cofnimsthes, The Board of Crrperors
Pandy Onide snd Charmicaly Uimdted Maloy Metals Private Limiten,

Oegr S / Maagm,

Rag: My Valuabon Report deted 35™ May 3019

 continuation of my Valustion Report deted 25% May 1019 recomwmeniding of Faie Share Exchangs
AR00 for Uve proeped furigirstion of Mrlby hetals Private Limned [MMPL) with Pondy Cuider
and Chemicats Umsted {'POCL') andt with reference Lo my (elephonic distussion wath M. Sumarsvel

.iGmuul Maraged Finance & Compsny Secroumry of POCLL requesting me T provrae for (N (ollowng
clarifcatngns.

al Arrhval of Fagr Valua artribautshle to Equity Sharehahters of MMPL:

The Fair vake surbutebie 1w fquty Shareholders of WMMEL has Deen acwed based on the
methodoiogy explaingd In “Paragragh 9 Vabation - Agproech § Methodologies' ™ of my vahation
report de 25% May 2019,

Thay watugtion of MMM, has betn conducted based on Distounted Cish Fiw Mothod” under locome
Approgch a3 per the explanaiion orovided under paragranh 9.5 invome Approach ~ Dideoned Cash
Flaw tethod {DCF) Method . The detais are o3 bedowr

TR CAGH FLOW TO SOUETY (Walket i
i Ladibe
il et SUS e USRS H b ks B
Vou 14 3 ] 4 E 4
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Coterminpton of Terrnnin Velos (in Re. (elths)

Tevmimed Vohar 215 23 ) Ao
Drcaunted Tessmnal Yalue .73 gy &
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SECIETERED VaLUER

Bernmr pprlvm Wobiim ‘ku B ilon. Bop--
Diiwd gt Soonwnt Value of Posecled Caviy Etrars FYa¥ Iy
Dhogs vaprdadt Tosinuie Yaloo Y7 e
- | Vatwe (0 Eguity Enare Maolders (Opssalang Avseia) | 22R.&8
Add  MMoAOpesative Asdets I 1A A
Value (o Bgully Share Molders [ BEG. 05
Numbes of §guity Snaces ] EXINT
Valu@ Pas SRarg - o Ko | pr vy

Note: Considenng the seasitive of abwove Linancibl numbders. (e workings were ool provided in the
valsalion report, which 8 standsrd praclice

b} Usage of Nek Asset Value [Cost Approach | In the Coraluct of Yaluation

Tha Net Asset Valoe baset valuation techauigue s dased on the vilue of the undedyang ot assets of
the butiness ehher on Book Value on Reaproduction Cost o Replscament omet basls, Snce, the
compiny hatl 3 negative et wortly 23 on 31.3.2019, 800k Vhhue waer't conudrogd In valiiation. |
have considered Repradiuction Cost of Replaceraent cond badd 1 condutiing the wahaton Hance, 4
shouk! be loglcatly construed thst Cost Approach and Met Asset Yalue Methad we one and the
amdg

Sub~-Rube 11} of Rule § of the THE COMPANIES (REGISTERED YALUERS AND VALUATION) RULES, 2027
taquires 3 Reglaered Vakheer to ¢contuct the vehaibon b8 Dad femabonslly Acepied Vafuation
Seandards.

| hawe conducted the Valustion 34 per temators] Vafuston Sianiaeds 2017 (VS 201 7], wivch &
explsingd i Paragraph 1 Condisct of Valuaiion' in mey reporl. Since, VS 2007 wies the amm ‘Lost
Approoch’ zod | have 230 wed the sBme (B0 in oy valuation report.

Alsa, 1invite your atiention 10 paragraph 9.2 ‘Prembes of Valkeg / Bash of Velue' of my repornt where
| hawe conducted the Yalustion 31 pec the Premses of ‘Highest sred Sest Use' and [ustlation for
chadung he fame. .

Raspectiuity Submitted,

S 31" May 2039 Registerad Vahnes
place: Chennas {BBI/RY/0/1018/ 10049
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2% Welpodh Muthu Sreel Rungoembosdary, Thenpos - Slios,

swwlidyodgmailcomy, Fho 370000 AR
35



R VAIDYANATHAN s com aca. acma

BEGISTERED WALUER
|
fo fa
The Al COfFNE, Tea By of DwwcTae y
Pondy Onigle sng CREmang LUwTed Eluicsy M idali Privatae Liedas

B TR EFE TR

it of ry VERUion Repon deted 25 ey 2000 etemimending Pair Shars Eschangs Ralin for
INE pEpaed §maguaion of Lasiny Aatal PR Laselad [ RMPL'] it Pondy Duicey ed. Cha micaly
imited |POCL') and sinn redering o o claritiosion lefer dxted 11° Mey 2059, pless e balkew
TR L RTINS OF T Suleei Froaet hi B e S enicbed by G001 parsusn in e plerfig e
reguamed by B3 0 Do T N T e P

o
in
[P — 1WA 33480 1 WAt T e
| Awitten vaive per share il RHLEL

Exiargs Bans EDY ot Fianclimd ol Tuetr] equsty iias of Pomdy Culdan i Cwericals |
lnurdas oiT Limmsd of A 157 e Fuly pead ) e every 100 {0 Frdieed | agu'ry
wharny of Fimimny Priamng i) of TS LOGY - seeh. !

Farormeramadarion of Per Shers Excharpe Rasis

10 (D i and Tem) squity sy of Pordy Caises and Chivsecst Lmined of 60 10 ssd fuly
el 1P o wenry 5001 (D ot o uiTy s of ki Siatal Frivabs L of il 190/ sach fuby
Fal

i R
- = ol | ks o

* Plrace nefs thed anet opamech sua (o SAeec e G oad i jame.

A Far POMENY
V' G vanem ) Cormparny

11 Merlpod Muthe Sireet Sungormbakimm. Cheono - 00004
svoidyarigmoiloom  Ph o« 72000 04519

34




R VAIDYANATHAN scom ACA ACMA
REGISTERED VALUER

Snmees W Dot uing e bl Bt oot | Faeed fr merheing il Aek ibare nachsaes (UKL
ki

Gl Agspraish Jartiulsbed under Parsgraph 1.8 of sy sstuiien rapn Ssted 15 Wy D16 &
I i T e |

*  Raplicame Covl Meshod

¥ Sl edraAl oty ol B corpenean B e iy o@rels B8 cerping
Ttk @ R B RS e Plat e dedTd shd eoliilastai ghedinie sis @ Penter
N frmria i el N TP el SRR SR Hi et el Baal Ll Adsiadadi e
man 1N Eiaed @ g the gtmel Fikes whis | ompissre sl il dew min
L mal Ve i SR Ty P w0 AP PN maen S o o ] N il P
Thed I S TR (G .

+ Sewroirtre Cos Mo

®oa @l B merler e e SRR N Retdel S T e
B i B e R T e L
S e D0 B DT AP e g e i ] TR B e ol
e, P e o B L ShRAASR e TR i B A S g Y
TS T Co S S e EOPRNT P P ey STy STy
B EsEtn menw 1w o o e Ve epbalEr o [ha el

iseiey g abih — Earoaad [ash Ferw |[F) biwilend |6 tavisted uhdled Faoagiaeh § 3 of
swiadin et detes 15 Wey TS0 & reprotied e

POCL i Arisd wniy o BH an smioimation releted 10 grasclel SpecTTien i ke ey, 5
lsslgnce praen pnd (Al Aoy are price et = fgin of the shives, Masaparment of PO e
B o T e Y e = o [
rraitPeiad) o NI Al A ERERTOE, &1 FEY B8 BTN 0T e waken o 7 sl 1o O DRty Owteei
of POEL s pawam e,

Mok A b |irthcusiile urelad PR granh § 8 of ey siusiaon rogon daled 1Y ey 100S A
e gl bewn |

w ekt P e
R, Gy DM WRed carepary . 0N PER Faeew 1 SNy iReTE e On ey
g i e = el WEadegy T et P et e . —
mtoptel tor [Re et of ekl

e PONDY KD M0 OWEMBCALS (T
_"ll - " NI -

- S e e —

Tlm-l Mty gl Mungoeboseoen Cheao 0000
wvordyonagmalcom  Fh =¥ - TI000 DAY

KT



R VAIDYANATHAN s.com. ACA. ACMA.
REGISTERED VALUER

> Lomparshie Yrastecuons Sdethod [CTRE) Sdoxigd

W cass of FOCL, iy inko cremideration wvers! factors i QaTent Asset Site, Caphpl
Errploved, Operating K  Hisregn Re dagioyed and 0 O, t B wadds o Bed
kdmbu\/dlhdlmmmbbmhthlmmmn‘ﬂdﬂ&
natuE Nas Hedd caivied ot for Ma ©0 DD the CHMpamdle Trandactins Sbathad. Hemon, )
harve ot conducted the valustion 6f POCL R Comparabie Transecnons Mathod.

ML 1 B privvts Srmied ooty heving sigrificant Rappert in tarvrs of erErapbrment o grasd
pevd Coerrrerclad trarsestions from Ry group coerdey (sarvaly, POCL) In the swmsystraiar lne
of businoss. Talsng WD consideruvon wrversl focton ke Current Amiut Site, Nel Yorth,
ERITA, Tapltal Empdmyped and Dparaions) Incoma end for comidersions inalading memport
frow u reltad party (POCL] sed furthar to the fact thet brasssction wufiipie ey Wnchade
sequirac-apecic tonsiderntions 1ugh w syrergy berwfity, tontyol prevedum sng B0 on, Oon
which sufficant information ere rat avelable in t pubfic domaln, | hevent conductad the
ahation based on Co waiw Vras Mathnd Gr ML

¢ Guddeling PubBcly-Traded Comparsile Risthod

W oimie of POTL, Oiting Wio cOnSderstion severs Tatlors Se cument Amet Sam, Capitel
Employes, Operasing fswous, Hiran Smours dapicyed ad m on, | o enabls ™ S
o rationddats of 3 coerparebly aornpany in the guble domaln whervin 0w desl of dhia
raturn bas Geen carried out for ma o apely Glidelng Publicly-Tradad Comparable Wathod.
Hencs, ) hisre not eanducted the vahmtion of POCL oy Guldeling Publich-Treded Cormparsble
ttgthod.

AP being 3 privete Srited company having sipnificem supeent in mrre of Meangeram

3 and peinl from B group compary {nemely POCLY i the seme/skmils
hdmmmmmbanmwmm-m
bensifity, comta preoiom pnd winority edhustrents ey esists, bt on which suffickest
nduerradion ey rot b seatalle i dm publls dommdn. | Bm Aot be shis W obiain ol dete
which s saliatde = gurt of publich-braded compaerahin (ramriiest aither teough stk
awmrker Transaction or olfvr puliic Milng docurnentsnformetionddets) o the sulject eiset
(B tarmns of COMPREY'E sie; Net warth, CBITA ond Opersiionsl intome, Managrment sprand
wral sssocikbed related perty Appwt sy o on) b U covdao of proposesd sslgnrestion fof
AP with POCL) 34 30 Inciestion of vaiue. Hancs, { hawea't condutied the Wiiation busad
on Guiteine Publichy-Traded Compardtds Sadhod for kMbapL

Omte 21% Jun 2019
P, Chanmal

23, Mrlpeod Mothu Skpet. Nummum CMW - GAVO0S4.
wvoldyoridigmail.cors PRt +91- 72000 G48Y¢
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ANNEXURE

I Vivra Financial $arvicas Pavats Limiced
V fapd. O

Viern Moyne, 1, SHasHLoony, Upo Suvidha Shapping Tente!
P, Maredsid, Bujaa, nid 4 - 30007

PR Reet Ba SRR

wARW. IO 21

BAay 27, 2019

To. To,

The Soard of Direcrors The Board of Directols
Pondy Oxides and Chemlaals Linliad Maloy Matxls Private Simited
4 Do, RN Tuntee 1" Flaze KRM Centre,

Ma, L Harnngton Raad, N3 2 Magingien Gined,
Cherpsy, Chetpat,

Chiennal -S000N, Uil 60031

taamnydi. g Tamilvaesy, nds.

B

Subject: Falinest Opinion on the Recommendation of fair Share Ethange Rago 'Wﬁd_w_&
Vaidyanathan, for the p P B

Pondy Ouirle Chemicnls Limited l barrng QLS}_M ﬂu;ular CED/DIUKIRIZDU/M

under_rogulatone 10 37 and 94 of the SEBY {Listing Olligatiors and Disclesure
Requiremanis) Regulations, 2015 amended from tme o thine,

Pondy Okides ard Chiemicaly Liraited (heremafle ¢ raiitred Ta s the | nsiforse Comgany’, 'PCCL,
"the Compary), had dppoiniey Yivio hnancal Services Private Linnited -Category T Merchani Banke-
wgistered with SE8 having iz Registration No, INMODGOIOT2R [haraingfier refermd to a8 "Viery',
e trr) vide an Br e gemany Lettey dated May 2 2014 10 sue s Faliness Quiitun Repesion
e TaleShiare Tyrhaige Rstio ncomniendon by R Vaidysrathan, Reqitamed Value, cagasered winh
Epufierivy ol Do iy Board ol odia LB Regismatiasy BEFRV/0I2C18/10049) holding ¥vaul
Cerlifeaaso] fractice issued by ICSIRVO ("Veloer), vide it Valu st cn Repors dated Slay 25 4019

Tha Mglztion Pag bean caned ol e sespoll ol e propised ansigar: ytan of Meloy hMetals
Privald Lonited (revemaller referred tooss WIMPLY Tarslersr Campany’ with Pondy Oxides 3n
Cheinienls Liriled the -ginatter callactvsly misired 1n.as the Companies) 6a Rgpmg ronenm Bacs

Tive (sirnses Qpinan Report s issued I s ol CRODILI/QRA2RTT/21 urder regdatiors 11, 37
verd U4 07 th SEE1 dntng Obligations and Diseldsurs Ranuirernani<) Raoulpineg, 2N G

i, SCOFE AND PURPOSE OF THIS REPORT

n Pondy Ondos ar d Chemicals Bimited is-2 Company engaged inbusiness Bf ratuiseriring of
leard and [vac &logt g ol PYC addithes which ars Supplizgd e e Qitnmers Whitars mainty
batte y mar wlazcares, chermical marufacnarers ane PYC exeaded and mouldad products,

Gl - B0 100" Had LTI, doahart S bir Ny Sbp Ha CIIIACIITITT, N oy N, 202000
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tAeloy Muetals Povata Limted & a Capany enaaged in the business of castine of metals, -
nat an advantad senelting and a0 P it alltomatic 2aner) breakic g cagacizy Pure
lead ingor ane lead alloys et soine of LA MmN PIHe S (andf2i-ed by Uk Govgany

“hey ety of OCU and BARAPL Jlogether referced 0w e Monage mer] propase
1 mraipamate. P with POLT én a QUnG Corden Rags prisyant © 3 Achanye of
Al i on ander SNy 230 lo 292 of thetCampanion Al DIZ (e Sthane.
Fursiant t the Schame, the dharehaldex of MMPL thall mcele st aity thars of FOTL ac
ORI ATATGN

wie anderstared thal the aupoisved dase af ea Scheme is Apt 1. 2074,

for he aftresmid pymgpose, the COMAAYIES ndye appanied R Vaidyanathiin, Regisizied
Valuer, 9 subit 8 Hepo l recomumesying o Falr Share Erchawge Ratis “or (e progosed
ama gamartn of MIAPL wath POCL to-Be placks helore the: Bosrd of Direclors of the
U ampamac

The stopie of i fondoos 18 10 1ssua & Frieness Dpindnn on the rogert Hisoed by the Valuer
rezimmanding a faic Shang Exithanos Rari for e pranased anialgamst on of MM ik
POICHITiamepetiony, i accardatice with-measra iy aoepal-¢ profesion 8 swndareds

THis regart is ot deliveraale anthis engagement This repat may e ueed forthe purposs o
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b2 YALUVER'S RECOMMENDATION

51 The i bawt of Schewe 2f a-olgamsdivn hws ok deemirens ater limg ™o
consicenztion ol o 430 ond methindelogizs ax mentened B <he Values in im val satian
gt dated May 25, 2010, Their acape of wort wig, nter alia, 16 .¢aty nbl the faa valaulicn
ot pruty sharsr of BOIL and MAPL to delenming the Falr Share Sxchanyé Reuo for the
sraposad Sehemie-a - Amalganation.

5.2 The {sir share exchange -atin has been arfiveid ot o B basbs of il endistion of the
eq.ity shires of the Coinpanies Tasedd on mmelbidoloay #s aapliingd 1o the vabsmion repan
o Vah er datind MY 2% 2019 und vanioes gualitative tagtars al=antio eath (ownpany ard
the business dynamits a well a6 povh ptertiad of the tisieessss ol tlic onpanies, sid
alun Baving tagerd o darmaton Dase. nirkugncil ieprier (dlions @nd preizepiions. ey
andetving assutbpicns and Lo ¢ations.

%3 I {3t af the abowe and an o anng deiation of el 1he revvant fudon sud doamstaieas
as chiseussed and outimed i e valialon report dated May I3, 2019 fssued by 3
Vaidyonatha s, Reqitarad value & s beer recommiended by the Yaiue: that e {oir sham
sschange ratio for the propassd Aty seatingat BEPL with BOCL shall bras Edovs)

"102 (Qpe Hundred & Twol Bguily Shares of 831/~ rach fully poid up of Pandy Oudder
and Chemicaly Limited for every 700 (Qne Hundred) equity shares of R, 100/ each futly
pAaid up of Meloy Metale Private Umited ™

6. CONCLUSION

Fursuact to and subject w1 e toragoirnn, wa [salizve that the propusedd Shasi Bxhange Ratio as s
tecormvendsd ay A Valdanaban Regislenud Valaen [0 2w progased Scheme of Amalgamation ic
f2ir.

A1
Edr, Yivra Financial Sarvices Private Limited

-' ,f Roshan Woishnay
Oirector 7

Date: May 27, 2019
Place: ahmedabad
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HDEPENDENTY AUDITOR'S REPORY

To the Members of PONDY GRIDES & CHEMICALS LIMITED
Report on the Audit of the Standalone Financial Statemenis
Gpinion

We have audited the slandalong tinancial staternents of Pandy Oxides & Chemicals Limited {"the Company™).
which comprise the balance shest as at 31% March 2018, and the staterment of Profit and Loss (incluging
Qiher Comprehansive Incoms), the slatement ol cash lows and the Siatement of Changes in Equity for the
year then ended, and a summary of significant accouniing policies and other #xplanatory infermation.

In our opinion and 10 the best ol our information and according 1 the explanations given to us, the aloresaid
standalone linancial slatements give the informalion required by the Companiss Act, 2013 (the “Act) inthe
manner sorequired and give a true and lair visw in conformity with the accounting principles generally accepled
in India including Indian Accounting Standards {‘Ind 23") specified undsr Section 133 of the Act, of the stale of
affairs {financial position) of the Company as al 31 March 2018, and ils profit {financial perlormance including
athar comprehensive income], its cash flows and the changes in squity lor the year ended on that date.

Rasis for Opinten

We conducied our auditin accordance with the Standards on Auditing (SAs) specilied under section 143010)
of the Acl. Quir regponsibiliies under those Standards are Junher desciibed in the Auditor's Responsibilities for
the Auddit of the Financial Slatemenis section of our repon. We are independend of the Compainy in aceordance
with the Cods of Zihics issued by the Insiitule of Chartersd Accounianis of India (ICAI) togeither with
the ethical requiremenis thal are ralevant 10 our audit of the financial siaiements under the provisions of the
Act and the rules thereundei, and we have lullilled our olher ethical responsibililies in accordance wilh thess
requiremants and the Cods of Elhics, We believe ihat the audit evidences we have oblained is sufficient and
appropriaie 10 provide a basis 1or sur opinion,

Key Audit Malters

Key audit maners arg those mallers thal, inour professienal udgment, wars of most significance in our audit
of the standalone financial stalements of the current periad, These malters were addressed in the contexi o!
our audil of the financial stalemaents as a whole, and in forming our opinion thereon, and we do not provide a
separaie opinion on thase matiers. Based on the examination of books of account and explanations provided
10 us, we are of ihe opinion that there are ne materially significant kay audit matiars that requires disclosure
in this report.

Responsibility of Management for Standalone Flnanclal Statements

The Company's Board of Direclors is responsible for the maters stated in section 134{5) of the Act with
raspeci 1o the preparation of these siandaione financial statements that give a frue and lair view of the
state of affairs {linancial position}, profil orloss (financial pedormances), cash flows and changss in eguity of
ihe Company in accordance with the accounting principles generally accepled in India, including the Ind AS
specified under section 133 of the Act

This responsibility also includes maintenance of adequats acsounling records in accordance with the provisions
of the Act for safeguarding of the assels of the Company and for prevenling and detecting frauds and other
irreguiariies; seleclion and applitation of appropriate accounting policies; making judgments and eslimates
that are reasonabls and prudent; and design, implementation and maintenancs of adeguale inlemnal linancial
controls, ihat wers operating effectively lor ensuring the accuracy and complsieness of the accounting records,
ralevant lo ihe preparation and presentation of 1he financial statement that give & true and fair view and are irge
from material missiatament, wheiher due o {ravd or error,

In preparing the financial stalements, management is responsible for assessing the Company's ability 1o
conlinue as a going concem, disclosing, as applicable, matters relaled to going concern and using the going
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concern basis of acoounting unlass managemeni either ineands to iquidale the Company or 1o ceasa oparalions,
of has no realistic allernative but o do so.

These Board of Directors are also responsible for overseeing the company's financial reporting process.
Auditor's Responsibilities for the Audit of the Financiel Statements

Qur ohjectives are to oblain reasonable assurance about whether the financial stalements as a whole are lree
from materiai misstatement, whether due o fraud or arror, and Lo issue an audilor's report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantes thal an audit conducted in
accordances with Standards of Auditing will always detect a material misstalernant when it exists, Misstatements
can arise from fraud or error and are considered material if, individually or in the aggregale, they could reasonably
be expacted o influence the economic decisions of users taken on the basis of these financial slatements.

As panl of an audit in accordance with Standands on Auditing, we exercise professionai judgment and maintain
professional skepticism throughoul the audil. We also:

@ Identity and assess the risks of malerial misstalement of the financial statements, whether duse to fraud or
arror, design and perlorm audit procedures responsive to those risks, and obiain audit evidence that is
sufficient and appropriale to provide a basis for our opinion. The risk of not delecling a material misstalement
resulting from fraud is higher than for cne resulting from errar, as fraud may involve collugion, forgery,
inteniional omissions, misrapreseniations, or the overnde of internal conirol.

®  Obtain an understanding of inlemal control relevant 1o the audditin ender lo design audil procedures that ars
appropiiate in the circumstances. Under Section 143341 of the Ac!, we are also responsible lor explaining
our opinion on whether the Company has adsaguate intermal financial controls system in place and the
operating effgcliveness of such conliols.

e  Evaluate the appropridieness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

¢ Conclude on ihe appropriateness of managemant's vse of the going Concern basis of accounling and,
based on the audit evidence oblained, whether a malanal uncerainty exisis relaied 0 svents or condiions
that may cast significant doubt on the Company's abilily 16 continue a5 a going concern. If we conglude
that a material uncenainty exisis, we are required to dmw afteniion in our audilor's report o tha relaled
disclosures in the financial siaternenis o, if such digciosures are inadequaie, lo modity our opinion. Our
conclusions are based on the audit evidence oblained up to the date of our auditor's report. However, iulure
events or condilions may cause the Company to cease 0 conlinue as a going concerr.

+  Evaivals ihe overgl presentabion, siructure and content of the financial statemaents, including the disciosures,
and whalher the linancial statements represent the undsrlying iransactions and events in a mannes that
achieves lalr presentation.

We communicale with those chiarged with governance regarding, among 0ther matiars, the planned scope and
timing of the audit and signiticant audit lindings, including any significant deficiancies in inleral conlrol thal we
identity during cur augit.

We also provide those charged wilth governance with a stalement that we have complied wilh relevant ethical
requirements regarding indepandence, and 10 communicate with them all relationships and other matiers thal
may reasonably be thought to bear on curindependence, and where applicable, relaled saleguards.

From the matiers communicated with those charged with govemance, we delermine those matiers thal were of
mos! significance in the audit of the financial statements of the current period and are iherelore he key audit
matlers. We describe these malters if they are materially significant in our auditor's report unless law or regulation
precludes public disclosure aboul the matier or when, in extremely rare circumnsiances, we delermine that a
matler should nol be communicaled in cur report bacause the adverse consequences of daing so would reasonably
be expected lo cutweigh the public interest benefils of such communication,
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Repott on Gther Legal sand Regulslory Requirements

As required by the Companies {Auditor's Report) Grder, 2018 {"the Ovder™), issued by the Central Government
of India in terms of sub-section (11} of seciion 143 ¢f the Companies Act, 2013, we give inthe Annexure A, 4
staleme on the matters specified in paragraphs 3 and 4 of the Ordes, 10 the extent applicabie,

As reguired by Section 143(3) of the Act, we report thal:

We have soughi and oblained all the information and explanations which o the best of our knowledge and beliet
were necessary for the purposes of our audil.

cl]

In our opinion, proper books of account as requirsd by law have been kept by the Company so
far as it appears from our examinalion of those books,

The standalong financial stalements dealt wilh by this repod are in agresmenl wilh the books of account;

In our opinion, the aforesaid slandalone linancial statements comply with the Ind AS specified under
Seclion 133 of the act;

On the basis of the wiitten representations received from the direciors a5 on 312 March, 2019 laken on
record by the Board of Directors, none of the direcloss is disgualilied as on 31%¥ March, 2018 from being
appuinted as & dirscior in lerms of Section 164 (2} of the Act.

with respect (o the adequacy of the internal linancial contsols over financial reportiog of the Company
and the oparating effectiveness of such conbrols, sefer o our separale Beport in "Arnexure B”.

With respect o the other matiers o be included in the audilor's Feport in accordance with Rule 11
of the Companies (Audil and Audilors) Rules, 2014 (s amended], in our opinion and lo the bes!
of our information and according lo the explanalions given 1o us:

i, The Company does not have any malerally significant pending litigations which would impact
iis inanciat position.

. The Campany did not have any long-term contracts inchiding dedvative coritsacts for which there
were any materal foresesable logses,

fii. There hasbeenno detay iniranstering amounts, required (o be transferred. io the Investor Education
and Prolection Fund by the Company.

For L Mukundan and Associales
Chartered Accouniants
Firm Registiation No: 0102833

L Mukundan

Place © Chennai Partnar
Dale : £7.05.2019 Membership No. 204372

50



poct

Annexurs - Ato the Independent Auditor's Report

Statement of matters speclfied in Para 3 & 4 of the order referred fo In sub-section {11} of 143,

The annexure refgrrad 10 in Para 2 under the heading of “Report on other Legal and Regulatory Pequirements”
of qur repont 1o the members of PONDY OXIDES & CHEMICALS LIMITED of even dale:

1.

In respect of company’s fixed assels:

& The Company has maintained proper records showing full particulars, including quantilative details
and sitvalion of fixed assels.

B Asperiheintormalion and explanalion given taus, alkthe lixed assels have been physically verified
by the Company al reasonable intervals and no maltedal discrgpancies were noticed on such
vaitfieation. in our opinion, this pariodicily of physical verilication is reasonable having regard to the
size of the Company and the nalure of it3 a55&ls.

¢} According o the information and sxplanations given to us and the records sxamined by us and
pased on the examinalion of the registered conveyance deed providad to us, we reportihal, the litle
deeds, comprising all the immovabie properliss of land, are held in the name of the Company as al
ine balance shesl date. immovabie properiies of freehold land disclosed as lixed assels in the
linancial statement whose lille deeds have been pledged as security for loans, are heldin the name
of the Company. In respéect of immovable properties of land that have haen laken on lease and
disclosed as lixed assel in the flinancial stalements, the lease agresments am in the name of the
Company, where the Company is the les56¢ in the agreement.

The invenlories have been physicaily vertied by the management dusing the year. In our opirion, the
frequency of such verification s reasonable and adeguate in relation 10 the size of the company and
nalure of ils business. No matarial discrepancies were noliced on physical verification ol inventories as
compared o the book records,

During the year, the company has notl granted any loans, secured Or unsecurad, 10 cOMPanias, iims or
other parties covered inthe Register maintained under Section 189 of the Companies Act, 2013, Acoordingly,
CGlause 3 {iif) of the Order is not applicable 1o the Company,

in our opinion and accomding 1o the information and axplanations given tous, the Company kas complied
wilh the provisions of section 185 and 186 of ihe Act, with respect 1o tha joans and invesimenis made.

The Company has nol accepted any deposits duning the year and does nol have any unclaimed deposils
as alMarch 31, 2019 and therefore, the provisians of the clause 3 (v) of the Order are not applicable lo
the Company.

We have broadly reviewed the books of accounts maintained by the Company pursuant to the rules
prescibed by the Central Government for the maintenance of cost records under sub Section (1) of
section 148 of the Companies Act, 2013 and are ol the opinion that prima lacie the prescribed accounts
and records have been made and maintained. We have however nol made 2 detailed examinalion of Lhe
cast records with a view 10 determine whether they are accurale or complste,

According io the information and sxplanalions given o us, in réspecl of stalulory dues:

ay  The Company has generally been regudar in deposiling undisputed statutory dues, including Providen!
Fund, Empioyees’ Siale Insurance, income Tax, Sales Tax, Service Tax, Goods and Service Tax,
Yalue Added Tax, Customns Dy, Excise Duty, Cass and olher material statuiory duss applicable
to it with the agpropriaie auvtboriies,

b} There were no undispuled amounts payable inrespect of Provident Fund, Employess’ State Insurance,
income Tax, Sales Tax, Service Tax, Goods and Service Tax, Value Added Tax, Customs Duty,
Excise Duty, Cess and olher material slatutony dues were in arrears as at 31st March, 2019 1lw a
period of more than $iX months from the date they became payable.
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8.

R

12

13

14,

15

15,

in ow opinion and according 10 the information and explanations given 10 us, the Company has not
defauiied in the repaymient of Inans or borrowings to banks and financial nstitutions, The Company hias
il taken any loan or borrowing from government and hias oot issued any debgnlures during the year
widgr aydi

The company has not raised any monsy by way ol inilial public offer or lurihar public offer {including debi
instrumentis) or term loans and hence, reporting under Clause 3 {ix) of the Orderis not applicable o the
Company.

To the best of our knowledge and according to the inlormation and exptanations given lo us, no matsnial
fraud by the Company o5 on the Company by its officers of smploysas has been noliced or reporied
during the course of our audil.

Accarding to the information and explanations give to us and based on our examination of the records of
the Company, the Company has paid or piovided managenal remungration in accordance with the requisite
approvals mantated by the provisions of section 197 read with Scheduls Vo the Act.

The Company is not a Nidhi Company and hence, repording under Clausge 3 paragraph 3ixi) of the Qrder
is not applicable 10 the company.

According to the information and expianations given 10 us and based on ow examination of ihe racords
of the Company, all ransactions with the related panties are in compliance with sections 177 and 188 of
ihe Aci where applicable and the details of such lransaclions have igen disclosed in ihe standalons
finarcial sialemenis as required By the applicatie accounting slandards.

Accoeding 10 the information and explanations give 10 us and hased on our examination of the records of
the Company, the Company has not made any preferential aliotment or private placement of shases or
fuily or parly conventible debentures guring the year and hence, reporiing under Clause 3 {xiv} of the
{rder is nol applicable to the Company.

According 1o the information and explanations given (o us and based on our examination of the recosds
ol the Company, the Company has not entered o non-cash ransactions with its directors or persons
connectad 10 s direciors. Aceordingly, paragraph 3ixv) of the Gider is not applicable.

Actording to the inlormation and explanaticn gives ta us, the Company is not required fo ba registared
under section 45-1A of the Resacve Bank of india Act, 1934, Sccordingly, paragraph 3xvi) of the Orderis
not applicaig,

For L Mukundan and Associates
Chartered Accountanis
Firm Registration No: 0102835

L. Mukundan

Placs : Chennai Fartner
Date : 27.05.2019 Membership No. 204372
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Annaxure - B to the Independent Auditors’ Report

{Referred to In paragraph 1{f} under 'Report on Other Legal and Regulatory Reguirements’ section of
our report to the members of PONDY OXIDES & CHEMICALS LIMITED of even date).

Report on the Internal Financial Controls under Clause (i} of Sub-section 3 of Section 143 of the
Companies Act, 2013 {(“the Act”).

We have audited the Internal Financial Contrals over financial reporting of PONDY OXIDES & CHEMICALS
LIMITED ("the Company™) as of March 31, 2019 in conjunction with our audit of the standalone linancial
staternents of the Company for the year anded on that date.

Management's Responsiblilty for Internal Financial Controls

The Company's management is responsible for establishing and maintaining intemal linancial controls based
on the intefnal control over linancial reporting (IFCoFR) criteria established by the Company considering the
essential componenis of internal contred stated in the Guidance Note on Audit of Internal Financial Controls
QOver Financial Reporting (the “Guidance Note™ issued by the Institute of Chartered Accountants of India (ICAI).
These responsibiliies include the design, implamentation and maintenance of adequate internal financial
controls that were operating etleclively lor ensuring the orderly and efficient conduct of its business, including
adherence to company’s policies, the safeguarding of its assets, the prevention and deteclion of frauds and
erros, he accuracy and complelenass of ihe accounling records, and the imely preparation of rellable financial
information, as requirgd under the Act,

Audjtors’ Responsipiley

Cur responsibility is 10 express an opinion on the Company's IFCoFR baged on our audil, We conducied our
audii in accordance with the Standasds on Audiling, isstUed by the ICAI and deemed i¢ be prescribed under
Section 143(10) of ihe Act, 1o the extent applicable to an audit of IFCoF R and the Guidance Nole issued by the
1AL Those Standands and the Guidance Boie roguire ihat we comply with ethical reguirements and plan and
periorm the audil 10 oblain reasonable assorance aboul whether adeguaie IFCOFR were gstablished and
maintained and it such controls operaied effectively in all material respecis.

Carr auda involves performing orecedures 12 oblain audit evidence about the adequacy of the IFCoFR and iheir
opetating effectiveness. Our audit of FCOFR included obiaining an undesstanding of IFCoFR, assessing the
dsk that 2 malenal weakness exisis, and lesting and evalualing the design and operating effectivenass of
internal control based on the assessed risk. The procedures selecied depend on the auditors judgemen,
including the assessmen! of the risks o malerdal misslatement of ths financial siateenenis, whether due to
fraud oremor,

We belisve that the audit evidence we have oblained is sulficient and appropnate 1o movide a basis forour audit
opinion on the Company's IFCoFR,

Mzaning of Internal Financial Controls ever Financlal Reporting

A Company's IFCoFR (s a process designed to provide reasonable assurance regarding the reliability of inancial
raporling and the preparation of financia stalements for extemal purposes in accardance wilh generally accepied
accounling principles. A Company's IFCoFR includes those policies and procedures that (1) penain lo the
mainlenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
ol the assels of the Company: {2) provide reasonable assurancs thal iransaclions are recorded as necessary
Lo permil preparation of financial statsments in accordance with generally acceptsd accounting principles, and
that receipts and expendilures of the Company are being made anly in accordance with aulhorisalions of
management and direclors of the Company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, o disposition of the Company’s assets thal could have a
material effect on the financial slalemenis.
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inhergni Limitations of Internat Financial Conirels over Financlal Reporting

Because of the inherent limitations of IFCoFR, including the possibility of coltusion or improper management
override of controls, material misstalemenis due o error or Iraud may ocour and nol be detecied. Also,
projeciions of any evaluation of the [FCoFR 1o fuiure periods are subject 1o the risk that IFCoFR may become
inadequate because of changss 'n conditions, or thal the degres of cormnpliance with the policies or procaduras
may deteriorate.

Opinlon

in our opinion, the Company has, in all materal respects, adegquale internal linancial controls over financial
repording and such inlernal financial controls over financial reponing were operating effectively as at 31 March
2019, based on the inlernal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Mola issued by the ICAL

For L Mukundan and Associates
Chartered Accouniants
Firm Registralion Not 0102035

1. Mukundan
Flace : Chennai Partner
Dale : 27052019 WMembership No, 204372
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Balange Sheet as at March 31, 2018 i
(Al amounts are in lakhs of indian Supses, uniess clharwise stalad)

ASSETS

Hon-current assetls
Property, plant and equipment
intangible asseis
Capital woiX in progress
invesimani Dropary
Financial agsels
invesimanis
Other linancial assets
Deiarred Tax Assat
Qiher non-curent assels
Total non-current agsels
Current agsets
Inveniories
Financial asseis
Trade receivables
Cash and cash equivaienis
Bank balances olher than above
Other linancial assels

MNotes

4N b b

otbm'-d

Giber cureeni assels
Yotal surrent assels
Total Asseta
EQUITY AND LA BILUTIES

Equity share capital
Qthei squity
Total aguity
Liskllitles
Non-current Habilities
Financial liabibties
Borrowings
Provisions
Other fiabililies
Total non-current Habilities
Currant labllitlss
Financial liabllities
Boirowings
Trade payables
Provisions
Othey current liabiidies
Total current llabilltlas
Total liakliities
Total Equity and Liablilties

g
20
21

22

24
25

Ag at
March 31, 2013

Ag ol
Barch 31, 2078

3,231,867 3,012.94
30.7% 175
88.48 247.40

185.59 194.88
14.40 15.90
93.36 30881
58.66 5338

240.34 155.75

394369 3,083.59

11.017.58 2,708.64

885377 9.119.47

105.85 12134

5851 7374
782 77.60

3.909.39 2.054.4%

24,202 83 21,1537
28,146.62 75,136.76

857.80 557.60
12,482.43 9,309.47
13,040.03 §,857.07

354.94 763.08
62,41 65.04
15,94 25.50

430.29 845,63

13,629.54 13.466.22
406,93 339.06
8.14 18.58
431.69 596.10
14,676.30 14,420.06
15,106,598 15,268.6%
28,186.62 28,136.76

The accompanying nolés foim an integral pan of the financial statemnents )
As per our repon of even dale atached
For Mfs. L. Mukundan and Assoclales

Foy and on behalf of the baard

Anll Kumar Bansal
Chairmian
ik G0RI2223

Usha Sankar
Chief Financial Qfficer

Place : Chenaal
Date | May 27,2019

Aghlsh Bangal
Managing Ditecior
Dik: 1543967

K. Kumaravel
GM Finance & Company Secratany

Chanreied Accouniants
{FRM No 010258353}

Flace
Cale

L. Mukundan
Padnes
M Ne.2043T2

+ Chennsi
T May 27, 2018
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Statement of profit and loss for the year ended March 31, 2019
{All amounts are in lakhs of Indian Flupees, unless olherwise staled)

HNotes

Continuing Operations

A ncomea
Revenue from operalions 26
Olher income 27
Total income

B Expensas
Cost of maigriais consumed 28
Purchases of Siock in Trade 28
Changes in inveniories of hinished goods and WiF 30
Fxeise Duly 31
Employee Benslits Expense az
Fingnce costs 33
Depreciation and amontisalion expense 34
Other gxpenses 35
Total expenses

£ PBrotli before exceptionsl item and tax
Exceptional itams

D Proti beforg tax from continuing cperations
Income iax expense 36

Currant tax
Daferrad lax tharge/ {cradif)
Profli for the year

E Other comprehonsive intome
tems thatl will not be reciassified 10 profit or loss
Remeasuramen! of post employment henglil ebligations
Income 1ax {charge)/ cradit relaling 1& these llams
Othar comprahensive income for tha year, nat of tax
Total comprenhansive income for the year

Earninge per share 37
Basic sarmings psi sharg
Diluled earnings per shaie

For the year ended
Bigyeh 31, 2019

104,888.55
398.93
105,287.48

69,768.21
4,460.03
(1,048.54}

1,504.82
1,122.34

5i8.2¢
3,774.54

100,008 87

§,187.81

£,187.81

§,822.47
(7.49)
3,372.83

£.34
(z.21)

413
3,376.96

60.49
60,49

Far the year ended
March 31, 2018

25,583.34

95,754.2¢8

$2.963.09
£,505.25
{2,936.40)
1.588.15
1,179.85
1.124.40
430.15
2,502.45
91,356.98

4,397 .31

4,397.3%

4,503.88
(24.50)
2,817.92

18.27
16.38)
11.91
2,829.84

52.33
5233

The accompanying notes form an integral parnt ol ihs linancial slatements

For and on behaif of the board

Anll Kumar Bansal Aghlsh Bangal

Chalrmian Managing Diracior
DiN: 00232223 DI 1543957
Usha Sankar H.Kumaravel

Chigd Finanglal Qlficer

Place : Chennal
Date : May 27, 2019

GM Finance & Company Secrelary

As per our repor of even dale allached
For M/s. L. Bukundan and Aggociates

Chartarad Accountanis

(FAN No.0102838)

L. Bukundan
Barinar
LMo, 204372

Place : Channaj
Date : May 27,2019
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Statement of cash flows for the year ended March 31, 2018
(AR amounts are in fakhs 6f Indian Aupees, unless otherwise staied)

Particulars

Cash Flow From Gperating Activities
Peniil bolore income tax
Adjusiments lov
Depraciation and amorlisation expensa
{Prality/ 1055 on sale of fixed assel
{increase) decrease in fair value of invesimenis
Intarest incoms
Divideng inComs
Finange cosls

Change in operaling assels and liabiities
{increase) decreass in Oiher financial asseis
(increase)/ decrease in inveniones
{Increase} decrease in Wrade receivables
{increase) decrease in Qther assels
increasel (decrease) in provisions and olher liabililies
Increass/ {decraase) in lrade payables

Cash generaied rom operations

Less : Inpoma laxes peid nel of rafunds)

Nat cagh from operating sctivities {A)

Cash Flows From Investing &ctivities
Purchase of PPE (inciuging changes in CWIP)
Sale procesds of PPE
{Purchaszey disposal procesds of invesiments
{invesiments in)/ Malurity of fixed deposits with Danks
Uividend receivad
interagt received

Mot cash used in investing activities (B)

Cagh Flows From Financing Activities
Peocaads rom {repaymeant of) long lerm: bolsowings
Procesds oy (repaymient of) shofl lerm borowings
Finance costs
Dividend paid

HNetcash from/ {used in) financing activities (C}

Het ingreasa’decrsase in cagh and cash equivalents {A+B+C)
Cash and cash equivaienis al the beginning of the financial year

Cash and cash eguivelants al end of tha yeer
Noles:

For the year ended
March 31, 2019

5,187.81%

519.26
(6,55}
1.50
(65.04}
{0.05)
1,122.34
6,758.27

270.02
{1,310.94}
265,70
{1.850.21)
4596
67.87
134765
A

(564,45}
52,63

(224.80)
0.08

§0.27

_____ [78.30]
{414.45)
163.32
{1,122.28}

0,571.77)
{15.49)
12134
105.85

For the year snded
March 21, 2018

4,387.31

430,15
6.35

(6.12)
(30.58)
{0.08)
1,124.40
5.927.44

{247.72)
(2,622.32)
(2.840.01)

92.79)
{24.26)

{788.02)
+.26

{081
42598
0.08

fi.44
—@7san)
{741.86}
4,341.12
(1,124.40}

2,273.83

_ &ldad
4741
74,23

121.34

t. The abova cash flow slalsment has been prepared under indirect msthod prascribed in ind AS 7 “Cash Flow

Statemenis”,
2. Componesnis of cash and cash eguivalenis
Balances with panks

= in currant accounts 103.58 108.48

- i EEFC Account 0.44 8.95
Cash on hand 1.63 3.93
3145.85 321,34

The accompanying noies form an inlegral pant of ihe financial statements

Far and on behaif of the boeard

As pei Our 1apon of sven date allachad
For /5. L. Mukundan and Agsociales

Charlered Accountants

{(F N No 0102835}

Anlf Kumar Bansat Ashish Bansal

Chatrman rManaging Diracion L Mukunden

DIN: 00232223 DIN: 51543867 Pasinas
M.NG.264372

Usha Sankar B Kumarave!

Chigf Financial Qfficer Gt Finance & Company Sacraiasy

Place : Chennai Place : Chenaal

Dala : May 27, 2019 Dae - May 27, 20192
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Statement of Changes in Equity for the year ended March 31, 2019
(Al amounis are in lakhs of Indian Rupess, unless otherwise siated)

{A) Equity Share Capltal

Balance at the beginning of Apdi 1, 2007 55780
Changes in equity share capital during the year -
Balance at Lhe end of March 31, 2013 557.60
Changes in equity share capital duting the vear -
Balance at the end of March 31, 2019 E87.ED
{B) (her Equity
General | Securitles Ciher Retalned Total
Particulars Reserve | Premlum | comprehensive Earnings
| Reserve income
Balance as at Aprll 1, 2017 435.92 277.87 - 587358 | 6587.37
Additions/ {deductions) during the year 270.00 . {(13.81) | {485.83) | {207.74)
Tolal Comprahansive Income for the year - - 11.81 281793 | 2,829.84
Balance as at March 31,2018 705.82 277.87 - B2 68 1 9,300 .47
Additions/ (deductions) during the year 330.00 - 4,12 {529.57}) {195.75)
Total Comprohensive Income for the year B - {412} 3,272.83 3,368 71
Balance ag at March 31, 2019 1,035.82 277.687 -1 1.168.64 [12.482.43

The accornpanying notes lorm an inlegral pan of the financial statements

For and on behalf of the board

Anll Kumar Bansal
Chairman
DIN: 00232223

Usha Sankar
Chiel Financial Otficer

Place : Chennai
Date ;| May 27, 2018

Ashlsh Bansal
Managing Direcior
DIN: 01543087

¥.Kumaravel

GM Finance & Company Secrelary

As per our report of even dale atiached
For Mys. L. Mukundan and Assonlates
Chadered Accountants

(FRM

Placs
Dale

No.0102835)

L. Mukundan
Partner
‘.No.204372

Chennai
May 27, 2019
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Moles o Financial Statemenis jor the year ended March 31, 2019

v

Corporate information

POCE e leading Secendary Lead Smeitey in india and il preduces the highest gquality Lead and Lead Alloys,
Zine Metal and 2ine Oxides which are supplisd 10 mainly ballery mandfacturers, iyre and rubber and chemical
manulaciurers. The Company's products are exponed (0 numerous intemalional cuslomers mainly but not
limited [0 the Asian region like Japan, Souih Korea, Thailand and Middie - Easi. Over the years POCL{has buiit
a unmatched brand image within the iead secior for its quality, high level of efliciency, reliability, fechnical
suppon and service.

Baels of preparation of financlal statemenls

Statement of complianee

These linancial statiemenis are prepared in accordance wilh Indian Accounting Standards {ind AS) under the
hislodeoal cost convention on the accrual basis except for cenaln inancial instvsnenis which are measured at
tair values, Ihe provisions of the Companies Act, 2013 ("the Act’} {lo the exient notified) and quidelines issued
by the Securities and Exchange Board of india {SEBI). The ind AS ase prestribed under Section 132 of the Agt
rend with Rule 3 of the Corapanies {Indlan Accounting Standards) Rules, 2015 and Companies {Indian
Accounling Standards} Amendment Fules, 2018,

Use of eatimales

The peeparaiion of linancial staiements in conltormity with Generally Asteptad Accounting Frincipies (GAAP)
sequires managesnent 1o make judgments, estimales and assumptions that aflec! the appiicalion of accounting
policies andg reporied ameunts of assets, liabiliies, incomne and expenses and the disciosure of contingent
Babiliies on the dale of ihe linancial statermenis, Aclual results couid difler rom 1hose estimales. Eslimales
and underlying assumplions are reviewed on an ongoing Basis. Any revision o accounling estimates s
recognised prospectively in curren! and future peaeds,

Functionsl and pregenistion currancy

These financial slasements are presented in Indian Rupess {INR), which is the Company’s tnclional cuntency.,
Al iinancial inlormation prasenied in INF has been rounded 10 1he nearast Lakhs (up 10 two decimais). The
finangial staternasis arg approved for issue by the Gompany's Board of Direclors on 27d May, 2019,

Critical gecouniing estimates and managemant judgments

in application of the accounting policies, which are desciibed in note 2, the rmanagemsant of the Company is
required o make judgaments, sstimates and assumpiions about ihe canying amounts of assets and liabiliies
Wat are nol readily apparent liom other sources. The estimates and assumplions are based on hislorical
expadience and olher factors thal are considered (o be relevant.

Information aboul signilicant areas of estimation, uncedainty and crilicai judgements used in applying
accounling policies that have the most significant eflect on the amounts recognised in the financial stalements
is included in the following notes:

Property, Plant and Equipmant (PPE), intanglble Assets and investment Properties

The residual valves and estimated uselul lile of PPES, Iniangidle Assels and Invesiment Properties are
assesased by the tachnical laam at aach reporting dale by laking inic account tha satusa of asset, the esiimaled
usaga of the assel, ihe operaling condition of the asset, past hisiory of repiacemant and maintenancs svppon,
Upon review, the managemant accepis the assigned uselul life and residual value for compusation of
depraciaton/amontisation. Aiso, managemeni judgement is exercised for classifying the asset as invesimeni
properiies of vice versa,

Current ax

Cakculations of Incorne taxes for the cusrent period are done based on applicable lax laws and management's
judgement by avaivating positicns laken in tax retums and inierpreiations of relevant provisions of iaw.
Deferred Tax Assets

Significans managemant judysment is sxercised by revigwing the dedetred fax assels at sach repoding dale
10 deierming the amouni of delerrad lax assels tha! can be relainad/ recognised, basad upon the lkaly liening
and the isved of Tplurg jaxeide profils 1ogaihier with fulure tax planning siraiegies.
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28

Falr value

Hanagament vses valualion techpigues in measuding the fair value of financia!l mstcuments where ackive
marke! gueles are noi availadie. In applying ihe vaivation iechniques, management makes maximum use of
markel inpwts and uses astimales and assumptions that are, ag lar as possitie, consisient wih obiservabis
dala thai marke! participanis would use in pricing the nstrument, Where epplicable data is nol observable,
management uses iis best estimale aboul the assumplions thal markel panicipanis would make. Thess
estimeles mey vesy from the aclual prices ihat would be achieved in an arm's lenglh transaction ai the
reporting dale.

Impairment of Trade Receivables

The impairment for trade receivables are done based on assumplions aboul risk oi defawlt and expected
lass rates. The essumplions, selection of inpuis for calcuialion of impairment are based on managemeni
judgement considering the past nistory, markel conations and lorward Jooking estimates at the end ol gach
reporling dale,

Impelrment of Non-Hinancle! egsels (PPES intang!ble Agsels/ Invesiment Proparties)

The impairment of non-inarcial asssts is delermined based on estmalion of recoverable amount of
such assels. The assumptions used W compuling the recoverable amount are based on managemaent
jrdgemant considanng the timing of future cash lows, discount sates snd the sisis specific to the asset,
Definsd Benafit Plans and Other long term employee benefits

Trie cosi of e defined benelil plan and oiher jong 1enn employse benefits, and the present vaiue of such
obfgation are determined iy the independent scluanial valuer. An actuanal valuatian invaives making various
asswnplions thal may differ ivom aclua! developments in fuiure. Managemant balieves thal the assumplions
usad by the actuady & deigrmination of e discount rate, ubire selesy increases, smonality rales and alinion
rales areg reasonable. Dus o the complexities involvad in the valualion and s long tean nalws, Uis
abligaton is  highty sensitive lo changes in these assumplions. Al assumplions are reviewed at each
feparing daie.

Fair value measurement of flnancial instrumeants

When the feir veluss of finencial asssls end financial fiabilities could not be measured based on auoled
prices in aclive markets, management vses valuation lechnigues including the Discounted Cash Flow
{OCF) moded, 1o detarmiing 115 faie value The inpuis (0 these models are laken from obsatvable mackels
whare possible, bul whare this is not fsasible, & degrse ol judgemeant is exercised in asiatiishing far
valugs. Judgemen!s includs considerations of inpuis such s liquidity stsk, credit sk and volatility.
Provisions and contingancies

The recognition and measurement of oiher provisions ace based on the assessmsnt of the probability of an
outliom of rasources, and on pasl expeanance and cioumsiances knowse ai the reporing date. The antual
oulltow of resourcss al a fulure date may therelods vary rom the figive estimated at end of aach seporting
perisg,

Recent accounting pronouncemants

Standeid issped buf nol vel effective

The loBowing standaid have bieen notilied by Minisiry of Cotporale Allairs. Ind AS 116 - Leases {eflecliva
from April 1, 2019).

The Compeny is evalualing the requivements of tha above siandard and the effect on the financial sialamanis
is also being evalualed,

Signlflcant Accounling Policies

a)  Current versus non-current ¢laseification

The Company pissenis assets and liabilities in the balance cheet based on curreny nos-currgnt

classification.

An asss) is realed as current when i is:

i Expecied 10 be realised or intended 1o be sold or consumed in nonmal Gperaling cycls.

i}  Held primarily for the purpose of rading.

iy Expscled 10 be realised within lwelve months alter the reporiing pericd, o

#)  Cash or cash equivaienl unless restricled from being exchangsd o usad to selte a kability for ad
ieast wokve mombis after the reponting pernd.

&0



pocL

by

All olher assets are classified as non-currant.

£ liability is current when:

i) Itis gxpectad 1o be sstlled in normal operating cycle.

iy Wis hald primarily for the purpose of frading.

iy His due to be setilad within tweive months alter the reporling period, or

iv)  Thereis no unconditional dght o defer the satlement of tha liability for at leas! tweive months after
tha raporning period,

All olher Babilities are classifiad as non-Currénl.

Defersed iax 28598 and Rabitiies are dassifisd as non-current assels and liabilivies.

The operating cycle is tha tima batwesn the acquisition of assals for processing and thelr reatisation in
cash and cagh squivalants. The Company has ideniified 2 months as ns operaling cycle.

Falr value measurament
The Compary has applied ibe fair value measurement whedver ngcessitated al each raponing period,

Fair value i the prics thal would be received to self en assel or paid io teansier a Hiability 10 25 crdeny
ransacen belween markel padicipanis al the measuigment dale. The fair value measuremen) is
based on the presumplion shal the ransaciion e sell the assel or ransler the Hability 1akes place either;
i} in the principal emarket for the asset or lability;

iy Inthe absence ol a prncipal market, in the mos! advantageous markel for the asset or lability,

The principal or lhe most advantageous merkel must be accassible by the Company.

The lair value of an assel or Hability is measured using the assumplions that marke! participanis would
use when pricing the assel of liebility, assuming thal markel paricipanis act in their pconomic best
nterest,

A fair value measuwrement of a non - financial asset 1akes inlo account a markel padicipant's ability 1o
generale economic benalils by using the asssl in ils highest and the best use or by seiling it to another
market parlicipant that would usé the assel in its highest and best use.

The Company uses valuation lachniquas thal are appropriate in lhe circumstances and lor which
sufficiont data are available lo measure Tair value, mautimizing e use of ralevant observabla inpuis and
minimising ihe use of unobsarvabie inpuis.

Al assels ang lablliles for which fair vaiue is measwred or disclos2d in the linanclal stalementis ara
categorizad within the {air valug hisrarchy, desciibed as follows, based on ths lowss? level inpul 1hat i
signilican 1o the fair vaiue measuremant as a whole:

Lavel 1 : Quoted (unadiusied) marel prices in aclive markel for idéntical asse!s or lighilities;

Laval 2 : Valuation fachnigues {00 which the lowast level inpul that is significan! 10 the fair value
measurement is directly or indirectly observable; and

Leval 3 ; Valuation lechniques o0 which the lowest lavel wmpul that is significant to the fair vaiue
measuremaent i uncbservabis,

For assats and Wabilives that are recognized in the financial statements on a racurring basis, the
Company delermines wheiher transfers have oocurred betwaen levels In the hierarchy by re-assessing
categorization (based on the lowast leval input thal is significant 10 the lair value measurament as a
whole) ai the end of each roporting pericd,

Tha Gompany has designaled the respective team leads 10 determing Lhe policies and procedures lor
belh recurring and non - recuring fair value measurement. Exi@mad veiuers are involved, wherever
recessary with the approval of Company's Board of Directors.  Selection crileda include markey
knowledge, reputation, independence and whether profgssional standards are maintained.

For tha purposa of Tair valug disclosure, the Company has deterrnined classes of assels and liabilitias
on ha basis ¢f the nature, characleristics and rigk of the asset or liability and the level of the fair vaiue
higrarchy ag explained above. The Componsent wise fair value measurement is disclosed in the relevant
noles.
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Revenue Recognition
Saje of goods

The Company derives revenues primanly {rom sale of manuiaclured goGds, fraded goods and
ralpted  Services.

Ellective 01 April 2018, the Company has adopled Indian Accounting Standasd 115 (ind AS 115) -
‘Revenos rom Gonlracis with Gustomess’ using he cumuigiive ¢atch-up transition method, applied
0 coniracis that were ol compleled as on the transition dale ie. 01 Apiid 2018. Accordingly, the
comparalive amounis ol revenue and the corresponding coniracl assels / liabilities have not been
ratrospeciively adjusted. The efiect on adoplion of Ind-AS 115 was Insigniiceni,

Ravenua is recognised 1o the exlent thal it s probabie thet the sconomic benelits will low 16 the Company
and lhe fevenue can be reliebly moasured. regardlass of when the paymeni is teing made. Revenua on
sale of goods is recognised when the sk and rewards of ownership is transierred to he buyer, which
generally coincides wilh the despalch of the goods or as per the inco-1enns ageeed with the customers.
Revenue is measwred al the [alr valug ol the consideralion received or receivable, laking inlo accouni
contraclually defined lerms of payment. Il comprises of invoice value of goods wnciuding excise duly and
afier deducling discounis, volume rebates and applcablie laxes on sale. I also excludes value of self-
SONSEMPIION,

Sele of services

ncome from sale of sarvices is (ecognised whan e sorvices ale sadersd as per the serms of the
agreement and when no significant unceriainty as o s delermination or roalisation axisis.

Ezport antillsmenis

in respect of the exposds made By the Company, the egiaied expon entitterments from Government auiborities
arg recognised in the slaternent of profit and Juss when the daht to receive the incentives/ entiliements
85 per the terms of ihe scheme is established and whare thare is no significant uncenainty regarding
the ultimate coliesiton of the relevani sxpornt woteeds.

inlereet lncome

Interast income s racorded using e efisciive inisrest raie (IR} method. EIR is the rale thal exactly
discounts tho estimated luture cash paymednds of seceipts ovar the expected e of the linanclal insirumsent
or a shorier period, where appropriate, to the gross canying amovni of tha financial asse! or o the
amortisad cost of & linancial liability. When calowlaiing the efflective inferesi rate, the Comipany estimales
thg expecled Gash flows by considening all the contracival terms of Ihe financial nstrument for sxample,
prepayment, exienston, catt and simdlar oplions) bul does nol consider the axpacied ¢redit losses.
Dividend income

Dividend inGoma i3 recognized when the compeny’s right o seceive dividend is estabilished by ihe
regorling data, which is generally when shareholders approve ihe dividend,

Rental Income

Rental income from oaperating lease Is recognised on a straight line Dasis over the term ol he relevamt
inase, il the escalation is not & compensation lor increasae in cost infiation index,

Property, plent and aquipment and capital work In progroess

Desmed cost option for firsl ime adopter of Ingd AS

Under the previous GAAP (indian GAAP}, ihe property, plani and squipment were carried in the balance
sheet al cost less accumulatlad depsecialion. The company has elecled 1o fair value its fand as the
deemed GOst &5 al the dale ol iransition, viz,, 1 Apdl 2016 and applied Ind AS 16 retrospectively for all
ather classes of Propedy, Plant and Equipmant.

Prasentation

Proporty, plani and equipment and capital work in progress are slaled ai cost, nel of accumuiated
deprecialion and accumulated impairment losses, If any. Such cost includes She cos! of replacing pan
of the plani ang equipment and borrowing cosis of a gualtfving assel, il the cecognilion criteria are met,
When significant pans of planl and equipment are requirad 19 oo replaced al intervals, the Gomgany
depracisies them saparalely based on thely specilic useful lives. All other repair ead mainienence cosls
ase recognisad in profit or loss as incuseed,
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Advances gaid 10wards the acquisition of langible assets sutslanding at each halance sheet date, ae
disciosed as capila! advances under long larm igans and advances and the cogt of the tangibla assels
a0t sorady {or thoir indended use before such date, are disclosed as capital work in progress.
Component Cost

All material signifficant componants bave been identilied and hava baen accounied saparalely, The
usalul life of such componsnt are analysed independently and whesever componants are having dilferent
ugedul e othor thap plani they are parn of, vseiul e of componenis are considesed lor cafculation of
depreciation.

The cosl of replacing pad of an ilem of property, plant and equipment is recognised in the carrying
amount of the ilem if it is probable thal iha future economic benefiis embodied within the pan will llow to
the Company and its cost can be measwed reliably, The costs of répairs and mainienance are recognissd
in the statemand of profit and 105% 28 lncurrad,

Machinery spares/ insurance spares thal can be issued only in connection with en item Ol fixed assels
and their issue is expactad 10 be irrequiar are capilalised. Replacement of such spares is charged o
reveaus, Other spares are chargad as revenue expendiure as and when consumed,

Derecognition

Gaing o 503588 arising lrem derecognition of propary, plant and equipmont are moasured as the
difierence betwean tha nel disposal proceeds and the cauying amount of the assal and are rocognited
in ihe siglement of profil and loss when ine assel is deracognized.

Gepreciation on propesty, plant and equipment

Deprectalion ig the sysiemaiic sllacalion of the deprgsiable amount of an 8886t over ils uselu! e on &
written down value mathod. Tha dspreciable amount for assats is tha cost of an assel, or ofher amount
subsiiteied for cost, less 5% being itg residual value.

Depraciation is provided on writien down value method, over the ussiul lives speciftied in Schedule M to
the Companias Act, 2013, axcep! In raspeci of certain assals, whara uselul Bl eslimaled baseod on
internal assessment and/or independant lachnical avaleation caried ouwl by external valuar, past lrends
and ditfars frorn the uselul Sives as prasciibed under Pant C of Schedule il of the Companies Act 2012

Dapreciation lor PPE on addibons is calculaled on pro-raia basis from the dals of such additions. For
deletion/ disposals, the deprecialion ig caleulaled on pro-rala basis up to the dale on which such
agsals have baen discarded/ sold, Additions lo iixed essals, cosling 5000 each or loss are fully
depreciaied relaieng Bs residual value.

The sesidual vaiues. uselul lives and methods of daprecigiion of property, plant and eauipmen! ace
revigwad al each jinancial vear end and adiusted prospectively, if appropriais,

intangibie assatls

Under the previous GAAP (indian GAAP), intangibia as3sis werg canied in the balance ghaal at ces!
less accumulated dapreciation. The Company hag elecled io consider the previous GAAP carying
arnount of Ihe infangible assels as the deemed cosi as at ihe date of iransiiion, viz.,1 April 2016,

intangitle assels acquired separalely are measured on inilial réSognition al cosl. The cosl of a saparataly
acquired inlangible asset comprises (a) iy purchase price, including impor duties and non-relundabie
purchase laxes, atier deducting vada discounis and rebales; and (b} any divectly atlribulable cosi of
preparing the asso! for its intended use.

Following inilial recagnilion, intangible asseis are carriod al cosl loss any accumuiated amortisalion
and accumuialed impairmen! 108505,

Useful ilfe and amorilsation of Inlangible assets

The usehd lives of intangibla assels are assessed ax either Bnile or indefinile. Intangible assets with
fisile Bves are amorlised over tha uselul econoriv life and assessad for inpaimani whenever thesa is
an indication that ihe infangble assel may be impaired. The amoftisalion period and the amoriisalion
method tor an inlangible assol with g finile eselud Sile are raviowed at least al the end of sach seporting
paried.

Ths amoniselion axpenss on inlangible assels with finite lves is racogoised in the statemeni of proiit
and $0ss unigss such axpandilure forms pan of carrving vaiue of anclher asssl.

Intangiio asesls with indafinite useiu! Bves are no! amodised. but are lesiad for impairmant apnually,

63



Twenty FouthAnnual Repok 2018-19

g

R}

The assessmant of indelinite life (s reviewad annwually so delerming whether the indelinite e continues
ic be supponiable. [i no!, the change in ugelul life from indefinits o Gnite ig made on A prospeciive basis,

Subsequent cost and measurement

Subsequent cosis are capitalised only when i1 'ncreases e iurg gconomic benelits embodied in ihg
specilic assel to which it refates. All oiher expendilires, including expenditure on Intsrmally-generated
inlangibles, are recognised in the statemen of prolit and loss as incurred.

Subsequent 10 initial recognition, internaily-generated inlangible assels are reporied at cosi 1885
accumulated amortisation and accumulaled impairment losses, on the same basis as infangible asssels
ihat are acguired separalely,

The amorlisalion expense on inlangible asseis with finite lives is recognised in the statement of profit
and loss unless such expendilure forms part of carrying value of another asset,

nvestment property

Invesimeni propenios are properties held to eam renfals and/or for capital agpreciation {including
property under consiruclion for such purposes).

invesiment properiies are msasured inilially al cosl, inclsding lransaciion cosis. Subsequen! 0 initial
recognition, invesimaont properlies are measured in accordance with ind AS 16 - Propeny, plani and
equipments requirements for cost model. The cost includes the cost of raplacing pans and Derrowing
¢0sis for long-teim construction piojects il ihe racognilion chiteria are met. When signilicant pars of the
invashnen! groperty are required o be replaced a! intervals, the Company depreciates them sepasately
based on their specilic yseiul fives, All other repair and malntanance cos!s are recognisad in the siatamen
of profit and 688 as fncuired.

Company depreciaies investment property a8 por ihe useful ilg prescribed in Schedule i of the Companios
Act, 2013,

Though the Company measuras investman property using ihe cosi-based measurgmeni, the fair valug
of investment properiy is disclosed in the nioles. Fair values are detemined based on an annual evaiuation
applylng a vaiualion model. Extarnal valusrs are involvad, wharever ngcessary with Whe approval of
Company's board of direclors. Seleclion criledia include market knowisdge. repulation. independence
and whether professional standards are mainiained.

Apn invesimsnt propenty is derecognised upon disposal or whan tha invesiman! properly i permanenily
withdrawn from use and no fulure ecofiomic benedls are expeciod from the disposal. Any gain or joss
ariging on derecognilion of the propety {calculated as the diflerencs betwean the nel dispusal proceeds
and the carrying amoun! of the assel) is included in the slalesnent of prokit and loss in the pesiod in which
the propery is derecognised.

inventories

Inveniories are caried al the lowei of cost and net realisable vaiue. Costincludes cost of purchase and
other cosis incurred in Bringing the inventories to their present location and condition, Tosls are
delermined on weighted average mathod as iollows:

{i} Raw materials, stock acquired for trading, packing materials and consumables: Al purchase cost
including ether cost incurred in bringing matarialg/consumables o their presant lacalion and condition.
{ii} Work-in-process and inlermediates: Al material cost, conversion costs and appropriale share of
production overheads,

{iifj Finished goods: Al material cos!, conversion costs and an appropriate share of production overheads.

Nei realisabls valug is the astimated selling price in the ordinary cousse of business, 855 estimaled
costs of completion and the estimated costs necessary o mahke the sale.

Firgneiel ingtrumients

Financial assels and financial Yabifities are recognised when an entity becomes a party lc the contractual
provisions of the instruments.

Financial assets
nitlal recognition and measuremant

Al firancial assels are recognised inflially at fair value. However, in the case of nancial assets not
recorgad at fair value through orofit of 108s, transaciion cosis thal are airibulable o the acguisition of the
financial asset are also added to the cos! of the financial assel. Purchases or sales of financial assels
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ihat raquire delivery of assels within a lims lrarns sslablished by regulation or convention in lhe markel
place {raguiar way trades) are recognised on the rade dale, is., the dale that Ine Company commils to
purchase or $ell ihe asset.

Subsegquent measuremant

For purposes of subsaquent measurernent, linancial assels are ¢lassified on the basis of thaw
confraciual cash fiow characteristics and the anlily's business medel of managing Lthem.

Financial agsets are classilind into the lollowing calegories:

L] Dabt instrumenis al amonised cost.

L Dabi instrumants al (air value through other comprehansive income (FVTOGI).

L Dabt instrumants, dervalives and aguity instrumenis at fair valug through profit or logs {(FVTPL).
. Equity insirumants measured at falr value through other comprehensive income (FYTOG!),

Dgbt ingtrumants at amortised cost

The Company claasifies a debi instrumend 23 a) amoriised cost, if bath the Joliowing condilions are mal;

a) Tre agse!is held within 2 businass model whoss objective is ko hold assels for collecting contraclual
Cagh fiows,; and

b)  Confractual terma of ibe asset give nse on specilied dates to cash flows thal are Solely Payments
of Principal and Interest (SPPI) on the principal amount outdlending.

Such Bnanctal agseis ers subsequently measwed al amonissd cost using the effective interest rate
{EIR) mathod, Amartised cost is caloulalad by saking inte account any discount or premium of acquisition
and gas or costs ihat ars an intagral pant of the IR, The EiR amontisalion is incleded in Brancs ncome
in the proiit or kess. The iosses ariging from imgaitment ara recognised in the profil or loss,

Dobt ingirumeni ai FYTOG!
The Company classilies 8 debi inglrument ai FVTOCH, il both of ihe foliowing crilena are meal;

a) The objective of ihe business moede! is achieved boih by colleciing contraciual cash flows and
saffing the financial asssis, and

b}  The assel's contsacisal cesh flaws rapresent SPPL

Dabi inglsameanis included within the FVTOCT calegory are measurad as al each reporting date al fair
value, Fair value movemanis arg eCognized in the othar comprahensive income (OCH). However, the
Company recognizes finance incoma, impaisment iosses and reversals and forelgn exchangs gain or
logs in the profit and joss sialement. On derscognition of e assel, cumulative gain or 10ss previously
recognised in OC! is reclassified lrom tha dguily to profil and ioss, Inferest sarned whilst holding
FYTOC! debt instrument is reported as interest income using ihe EIR mathod.

Dbt instrument at FYTPL

The Company classifies all debt instruments, which do not mset ths ¢riteria for categorization as at
amaosdized cost or 29 FVTQCI as at FVTPL.

Dabl instruments included within the FVYTPL catagety aro measured al iai valus wilth ail changes
racognized in the prolit and lo3s.

Equity Invesimenis

All equity investments in scope of Ind AS 109 are measured at fair valye. Equity instruments which are
heid for trading are classilied as al FVTPL, Where the Company makes an irrevoceble eloction ol
classitying the equily instruments at FWTOCH it recognisas all subsequent changes in The fair value in
OCH, without any recycling of the amounts from OCI Lo profit and oss, even on sale of such investmenis.

Equity instrumenis included within the FYTPL category are measured at fair value with all changes
recognized in he prolil and loss.

Financial assels ere measured al FVTPL except for those lingnclal assets whose contraclual lerms
give rise 1o cash llows on specitiod dates thal represenis SPPI, are measured as delailed below
depending on the business modeal:
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Claseliigation Name of the financial asget

Amgriised cost Trada raceivabies, Loans given io amployees and othars, depositg, intarast
receivable, unbilied revenue and other advances racoverable in cash.

FYTOCH Equity invesimenis in companies other than sebsidianies and associaies
il an option exercised al the lime of initia! 1ecognition.

| FYTPL Other investments in equity instruments, mutual tunds, forward exchange
contracls (ie the exient not designaied as & hedging inslrumeni).

Derscognition
A financial assel is primarily derecognised when:
= The rights to racaive cash llows from lhe assel have expired, or

L] The Company has translarred its rights to receive cash flows from ihe asset or has assumed an
obligalion to pay the received cash figws in full withowt malerial deiay 1o a third party under a 'pass-
ihrough’ arrangement~ and either {8} ihe Company has lransferred substantially all the risks and
rewards of the asset, or (b} the Gomparny has seither transiered nor relained substantially a8 the
risks and rewards of the assel, bul has ransierred controd of the assel,

When the Compariy has ransferrad its righis 1o receive cash ilows §om an asse! or has entarad isig a
pass-through arrangement, it avaiuales if and 1o what exdent it has ratained ihe risks and rewards of
gwnership, ¥When it hes neither ransiered nor retained substaabially al! of the rishs and rewards of the
assel, nor tangiered contrel of tha assel, the Company gonlinues 19 recagnise ta transiarred assel o
the extent of the Company's continuing involvement. In thai case, tha Company also recognises an
associated liability. The transierred asset and (he associaled lability are measured on a hasis thas
refiects the rights and obligations thal ihe Company has retained.

Continuing invelvament thai 1akes 1he form of a guaramae over the irarsierrad assel is messwad 3l the
lower of the original carrying amount of the 8358l and the maximum amouni of considesation that the
Company covid be réquired o repay.

Irapatrment of tinansial sssels

In accorgance wilh Ind AS 108, the Company applies exvectad credit loss {ECL) mode! for measurament
and recognition of impaimenl loss on the following financial assets and credt risk exposurg:

a)  Financial asesis thet are debl insiruments, and are measured 2t amortised cost a.g., loans, dabt
sacuiiies, deposits, raceivables and hank batancs,

irancial assels that are dabl instrumenis and are measwred al FYTOCI,

fada receivablas or any contracival night to receive cash or anether linancial assel that result frem
fransaclions that are within the scope of Ind AS 11 and Ind AS 18,

Tha Company foliows “simplified approech’ Tor recogniion of impaisment joss allowance on;
» Trade receivabies or contract revanue receivabies; and
s Al lease receivables resulling from fransactions within the s¢ope of Ind AS 17,

The application of simplifiad approach gues not require ihe Company lo rack changes in credit risk.
Hather, it recognises impairment loss aliowance based on litetima Expecied Cradit Loss {(ECL) at sach
reporiing dale, right from its initial recognition,

For recognilicn of impairment loss on other financia! assels and risk axposure, the Company delenmines
that whather there has boan a2 sigefficant increase in the credil risk sione inftial recogrition. If cradit sk
hag not increased significantly, 12 moaihs ZCL is used lo provide ior impatkment fuss. However, if credil
risk has increased signilicantly, lifelims ECL is used. if, In a subsequent period, eredit quality of the
Instrumant improves such that there is no tenger a Sigaificant increase in credit risk since initial
rmoognition, then the sntity raves 1o racognising impaimaent ioss aliowance basad on §2-month ECL.
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Lifetirne ECL are the sxpecied cradit losses resulting from all possible default events over the axpecied
e of a financial nstrumant. The 12 montha ECL is @ portien of the atime ECL which casuils frore
dedeult events ihat ere possibia withim 12 monthis aRar the regodding dats.

ECL is the difference berveen all contraciual cash flows hiai are due o the Company in accordance with
the conlract and all the cash flows thal the snlily expacis 19 receive {1.6., all cash shorialls), discounted
al the original EIR. When eastimating the cash llows, the Company considers all conivaciuai tesms of the
financial instrument {including prepayment, exiension, call and similar oplions) over the expecied iife of
the financial insiamment and Cash flows {rem ihe sale of collataral held ¢r othar Ciedil enhancerments
Ihat are integral 1o 1he conlzactugl terms.

ECL aflowance {or reversal) recognized during the period is recognized as income/ expense in the
stalement of profit and ioas. This amouni is reflected unders the head ‘other expeases’ in the profit and
logs. The balance sheet presentalion of ECL for various linancial instiumenis is desciibed below:

- Flnanclai asaets messured &5 al amorlised cost, contractual ravenus recelvabies and leass
raceivables: ECL is presented as an allowadnce, which reduces the ne! casrying amount. Unlil the
assel meets write-off criteria, tha Company does nol reduce impairment allowante rom e gress
carrying amouni,

®  Dabtinstruments measured at FYTOGH Since linancial 853815 ars already refiecied al fair value,
impainnent allowancs is not furher reduced from s vaiue, Rather, BCL amount i3 presented as
‘accumulated impairment amount' in the OCHL

For assessing increaae in oredil fisk and impalrment loss, the company combings financial inslruments
on the basis of shared credil risk characlanstics with the obiective of facililaling an analysts thal is
designed io enable significant increases ix credil risk {0 be identified on a Gmely basis.

For impairmient purposes, significant financial assels are tested on individual basis al sach reponing
date. Qthgr Bnancla! assels are assessed colleclively in groups ihal share similas credit risk
characigrigtics. Accordingly, the inpairment lesling is done ¢n the foilowing basis:

Nama of the financial assat impairment Tosting Methodology

Trade Raceivables Expecied Credil Loss model {(ECL) is applied. The ECL
over liletime of the assels are eslimaled by using &
provision maiix which i3 basad on histerical loss
rates refiscling current conditions aod forecasts of fitura
economic condilions which are grouped on the basis of
similer credis charactenslics such as nalure of industy,
custorner segment, past due siaius and other faciors:
ihal are relevanl {0 eatimale ihe axpecied Gash ioas irony.;
ihese assets. N

Other financial assels Whan tha Credit risk has not ingreased signiticamly, 12
monih ECL is used 1o provide for impaimen loss. When
here is significant change in credil righ since initial
recagoilion, the impairmant i8 measured based on
probability of defavh over the life time. I, i a subsequent
panod, credit guality of the insirumant improves such thal
there is no longer a significant increase in ¢redis risk since
inilial recognition, thea the entity revers lo racognising
Impakmanl ioss allowance based on 12 monih ECL.

Finenclei Hebliltigs
initial recognition and measuremsant

Financial labilities are classiied, ai indial recognition, as financial labiiGes al FYTPL and as ai amoriised
GOst.

Amortised cost is caloulaiad by taking into account any discount of premiur OR agquisilion and lpes oF
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cosls that arg an integial parl of the BIR. The IR amagisation is included as tinance £osts in tha
slalemant of orofil and 1053,

All fingneial labilllies are recognised inllially 8¢ fair value and, in the case of l0ans and borrowings and
payabiss, nei of diraclly aliribulable lransaction costs.

The Company's financial liabilities include trade ang othar payables, loans and borrowings inchrding
bank overdrafts, nancial guaraniee contracts and derdvative finpacial inglruments.

The measurement of linangial liabiilies depends on their classificaiion. as described below:
Financial liakilitles 2t FVTPL

Financial liabilities at FYTPL include financial habilities held for ieading and finandial liabilities gosignaled
upen injlial recognition as at fair value ihrough profil o loss. Financial fiabiiilies are classifisd as neld
tor traging, Il they are incurred for the puipose of repurchasing in the near lerm. This category also
ingludes darivalive linancial nsiruments entared inte by the Company thal are not designaied as
hedging instrumenis in hadge relationships as definsd by Ind AS 108. Separated embsedded derivaiives
are also classified as held for Irading unless they are dasignaled as effective hedging instruments.

Gains or losses on liabiliies held lor rading ars vecognised in the profi or 10ss.

For liahiliies designaled as FVTPL, fair value gaing/ losses atiributable o changas in own gredit risk
arg racognized in QCI. These gaing/ loss are nol subsaquently transiorred o profs ang loss. However,
the company may fransier the cumulativé gain or 105§ within squity. All oihar changas in fair vaiue ol
such liability are recegnised in the Stalemsnt of profil or 108s. The company has nol designaled any
financial lighility as ot fair value through proiit and 0SS,

Classification Name.of the financiai Hability

Amaonised cost Borrowings, Trade payabies, nleresi acorved, Unclaimed / Disputed
dividands, Security daposis and oiher financiat liabilities net for leading.

FYTPL Fereign excharge Forward conlracts keing derivative coniracts do not
guaiify for hedge accounting undar ind AS 108 and other linancial
asbilities held lor Lrading.

Loans and Borrowings

Afier inilial recognition, intarasl-Dearing keans and borrowings ars subseguently measured ol amonised
cost using the EIR method. Gaing and l0$ses dre acognised in profit or loss when the Babliilies ara
daracognised as well as thiough the EIR amoiisation process,

Financial guarantes coniracts

A financial guaranige contract is a contract thal reguires the issuer 10 make specilied paymenis to
reimBburss the holger for 3 loss It incurs because a speciiled debior falls 1o make paymenis when dus
in accordance with the temms of a debl instrumant Financial guarantee contiacls issusd by the Company
&76 Inltially maesured &t their [air values and, if nol designaled as al fair valus thicugh profit or logs, are
subsaguently measured at higher of (i} The amount of loss aliowence determined in accordance with
impairmanit requiremants of Ind AS 109 -~ Fingneial strumants and {ii) The amount initisly racogrisad
less, whan appropriate, the cumulative amount of income recoegnised In accordance with the principles
ot Ind AS 18 - Revenue.

Dorivative financial Instruments

The Company helds derivslive linancial inslruments such as loreign exchange forward snd options
conracts to mitigate the dsk of changas in exchange rates on foreign currency axposures. The cutntamady
for these contracts is generally a bank.

{a) Derivatives faly valued irough proflt or loss

This calegory has dervaiive linancial assals or abliies which are not designated es hedges.Although
iha Company baligves that these derivalives consiiivie hedges lrom an economic parspaciiva, they
may nol qualify for hadge accounting under Ind AS 108, Financial Instrumaents. Any derivative thal is
eithar not dasignaied 8 hadge, or IS So dasignaied bul is inefieciive as par ind AS 109, is taiegorizod 0%
a financial assel or financial liability, al lair vaiue wough profit or loss.




cosls are racognized in net profit in the S1alement of Profit and Loss whan incurrad. Subsaguent ic initial
racognition, these dedvatives arg resasuwred at fair vaiua through profit or loss and the resulling exchange
gains or losses are included in oiher incomea. Assels / liabiiiies in this caiggory are pressnied as cuvrant
258918 / cuevent Sabililies if thay are eilhar held 1or rading or are expected lo be reafized within 12 months
afer tha Balance Shaet dale.

Derecognitlon of financhal Hablllties

A financial Hakiifty is derecognised when ihe obligation under the liability is discharged or cancalled or
axpires. When an exisling financial liability 1 replaced by ancther Irom the seme lender on subsiantially
differant terms, or the lerms of an existing lizhility are substaniially modified, such an axchange o
modification is trealed as the derecognition of the original liability and the recognition of a naw ligbility,
The diflarence in the respoctive carrying amounts is racognised in the statement of profit o 1055,
Reciassilication of financial assels

The Compeny determings classification of financial assals and liabilities on witial recogrition, Aller initial
recognition, no seciassilicalion is made for Gnariciel essels which are equity insiruments and financial
liabilities. For financial assats which are gebl Instruments, a reclassification is made only if there is 8
change in the business model for managing those assets. Changes to the business modsl ara axpected
o be infroquent, The Company's seror managemseni detenmings change in the business model as a
resul of exiemal or internal changes which a0 Significant 1o the Company's operations. Such changes are
avidani 1o sxternal parles. A change in the business modal ocours when the Company elther beging <
ceases to perorm an aclivity that 5 signiticant do iis operations, H the Company reclassilies financial
assels, it applles Ihe redassification prospactivaly irom the reclagsification date which is the lirst day of the
immedialaly naxl reporting period lollowing the change in bysiness model. The Company doas not restale
any previously recognised galns, losses (including impaiment geins or losses) of inlarast,

The follewing 1able showe various reclassilicalion and how they are accounted lor:
I 8.No | Orlginal classlfication | Revised claasification | Accounting ireatment

i1 Amortised cost FVTPL : | Faic valua is measyrad al reclessilication
.1 date. Difference belween previous
ameriized cost and fair value is
reécognised in P&L.

2 EVTPL Amortised Cost - | Fair value ai reciassilication date becomes |
S it new gross carying amount. EIR is
calculated basad on (he new gross
CRITYING amount,

3 Amorlised cost FWTOCH Fair value is maesured ei reclassification
dalte. Qiffergnce belwsaen previous
amorlised cost and lair velue Is
recagnised in Q01 No change in EIR due
io reclassification, |

4 FVTOOI Amortised cost Fair value al rectassification date becomes
its new amortisad cos! cafrying emount,
Howevar, cumulalive gain of loss in OCI
is adjusisd against lalr  value.
Consequenily, the asset is meesured as
if it had eiways been measured at
amortispad cost,

5 BYTRL FVTOCH Fair value at reclassification dale becomes |
s new carrying amounl. No olher
agjusiment is required.

[ FVTCCH FYTPL Agsats continue 10 be measured at fair
valug, Cumulative gain o loss previously
recognized in OCH is reclassilied 1o PAL
al 1he reclassilication date.
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k)

Financia! assets and linancial iabiltiss are offsel and the nel amc! i repoded in the balance shast,
if there is a currently enforcaable iega! rignt to ofisel the racognised amounts and there i$ an intention 10
settle on a nel basis, 0 fealise (e assels and ssitis the Habilites simuisnsousiy,

Foreign currency transactions and iransistions
Transaclions and balances

Trangactions io {oreign surrgnclas are inifially racorded by the Company at the fundiéonal currency spol
rales al ihe daie al which ihe iransaciion lirsi qualifies Tor recognition. Howevar, for practical reasons, the
Company uses an average rale. il the average approximates the aclual rals at the date of the lransaction.

Monetary assets and liabiities denominaled in foreign curiencies are ransiated at ihe lunclional cuirency
spot ralgs of exchange ai the repording daig, Exchange diflprences erising on setilement or leansiation
of moneiary items ars recognisad in prokil or loss.

Non-monelary #ems thai are measured In larms of hisioncal cost in a foreign curency are Wenslaled
using the exchange rales a! the dales of the inilial fransactions. Non-monselary items measwad al lair
value in a foreign currancy are teansiated using the exchonge ralas al the dale when the fair value s
delgimined. The gai of oss arising on lranslalion of non-monsiary iterns measured &l fair value is
treated in line with the recognition of the gain or foss on the changa in fair value of the ltem {i.e..
teansiatnn dilerances on ilems whose fair vaies gain o loss i racognised in QT or profil or loss ase
also iecognised in OCI of profil or 1088, respeciiveiy).

The Comgany enders Into forward exchange contract 0 hedge s risk 2ss50cialed with foreign currency
fluctuaiions. Tha premium or discount arising al the ceplion of 8 1orward exchenge contract is amarized
as expsnse or incoms over the life of the coniract in case of monelary ilems which are covered by
torward exchangs coniract, he diffsrence between the vesrend raie and raie on ine dale of the ceniract
is recognized as exchangs difference. Any profil o loss asising on sanceliation of a forwasd exchangs
conlract is racognized as income of expense for that year.

Borrowing Cosis

Borrowing cost inciude snleres! computed using Elfsclive interest Rate melhod, amnortisalion of
anciliary cosis Incurred and axchange diffarances arnswyg rom lorgign currancy boerrowings to the
axient they are reqarded as an adissimani 1o the inleresi cosl

Borrowing cosis inal ars diracily aitnibuiabie 1o the acquisiion, consiruction, produciion of & guakfying
assel ars capilatised as part of the cost of thal assel which takes sulstantial padsd of Ume 10 pa! ready
for i inlended use. The Company delesmines the amouni of borowing cost eligibie Tor capitatisation by
appiying capiialisation ratg 1o the expenddure incuirad on such cosl. The caplialisaton rate is determined
based on the welghted average rals of Sosrowing cos! applicabls 1o the borrowings of the Company
whith afe owslanding during Lhe period, other than borrewngs made specilically lowards purchase of
e qualilying asset. The amouni o borrowing ¢ost ihat the Company capitalises during the period does
not exceed the amount of borrowing cos! incurred dunng that penod. All olher borfowings ¢osls are
expensed in tha pofiod in which they cegur,

Inierest income sarned on the lemporary invesiment of specific bolrowings pending heir expenditurg
on qualityind assety is deduclad rom the borrowing cosls eligible for capiletisation, All other borrowing
costs are secognised In the slatement of profit and loss in the peried in which they are incurred,

Government granis

Govetnment granis &re recognised at fair value where there is a reascnable assurance fhai the
grani will be received and all the aliached condilions are compiied with.

in case of revenue related granl, the income is recognised on a syslamalic basis over e pesiod for
which i {5 intended to compensaie an axpanse and is disclosed undar “Other operaling ravanue” or
neted ofl against coresponding axpenses wherever appropiale. Recelvables of such granis are showr
under “Other Financial Assels”. Export benefils ars accounted lor in the year of exgorts based on eligibility
and when there is no uncerainty in receiving the same. Recetvabiss ¢f such benefiis are shown under
“Qther Financial ASssts”.
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Govemmaeni granks rslated lo asseis, indieding non-monatary grants al fair value, shall e prasended in
the bajance shest by selling up the grant as defawmed income. The grant set up as delecred income is
racognised in profit or [0ss on a systemalic basis over the ussiul life of the asset,

Taxes
Current Income tax

Currani income 1ax assels and liabilities are measured atl thg amouni expecied o be recovered from or
paid Lo the taxalion authorilies. The 1ax rales and tax laws used 10 compute the amounl are 1hose thal are
enacted or substantively enatied, at the reporting data in the countries where tha Comgpany operales and
ganarales laxable income.

Curtent income tax relaling 1o ilems recognised outside prolit or 1085 is mcognised oulside piofit or koss
{either in othar comprahansive income or In equity). Cunrent 1ax ilems are racognised in ¢correlation to the
underlying wransacilon either in OC! or direclly in equify. Managemeant periodically evaluaies positions
taken in the lax relurns with respest to siluations i which appliceble tax regulations are subject o
interpratation and oslablishes provisions where  eppropriaie,

Minknum altamale Tax (MAT) paid in accordance with tha tax laws, which gives lulure sconomic banalils
in the form of adjustrment 1 fulure 1ax liability, is recognised as an asssl viz. MAT Cradit Enlitlemant, to the
axtent thara is convincing avidance ihat the Company will pay normal Income lax and il is highly probable
that luture aconomic banelits associatad with it will low 1o the Company during the specilied pericd. The
Company revigws the "MAT Credit Enlitlement” al eech Belance Sheet date and wriles down the
carrying amouni ¢f the same ic the exian! there is no lengar convincing evidence to the effsct that the
Company will pay normal Income 1ax during she spediliad period.

Daforred tax

Dalerred tax is provided using the lability meihod on lemporary diffarances belwean the lax bases of
assels and liahilltias and their carrying amounts for linancial reporting purposes at the reporting date.

Delsrrad tax habilities arg recognised for all tazable temoorary dillerances.

Deforred tax a8seis are recognised to the axisni thal it is probable that 12xable prelit will be availabla
agains! which the deductible lemoorary difierences, and the carry iorward of unused lax crediis and
unusad iax losses can be uhiised. Where thera 15 delerred ax assats arising Irom cary forward of
unusad lax iosses and unused tax created, thay aig récounised to ihe mdeni of delerrad lax liability,

The carmying amaount of defarred 1ax asseis is reviewad at aach reporting date and reduced Lo the extent
that it is no longer probatle tha! sulficien! taxable profit will be avallabls 1o allow all or part of the dslarred
1ax @552l o be ullised. Unrecognised delarred iax 285218 ard rg-assessad at ¢ach reporiing dae and
are recognised Lo the extent that it hes become probable that fuiure taxable protits will aliow the delerred
tax 855el 10 be racoversd.

Deforrad tax assels and liabililies are measuied al the tax rales thal are expected 10 apply in the yaar
when the assel is realised or the liahiiity is settied, bosed on tax (285 (and lex laws) thal have been
enaclad or substaniively eracted al the regorting dals.

Deferrad iax relaiing 1o items recopnised oulside profi or 1085 is recognised outside profit or loss {eilher
in Glhgr comprehensive income or It equily). Delamwed tax items are recognisad in correlalion to the
undailying iransaction either in OC! or diraclly in aguity.

Dalerred tax assels and delerred lax habtliies ars ofisel, il a legally enforceable right exisis to set off
curreni iax assels against cument lax liabilities and tha delerred taxes relate 10 the same iaxable entity
and hg sama taxation authority,

Ratiroment and olher employee banellis

Shori-ierm employee benelits

A liability is recegnised for shor-term employee banalil In iha paniod the relatad service is rendered at'ihe
undiscounied amount of the banalils expeciad 10 be paid in axchangs lor that sarvice.
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Befined contribution plans

Reliremer beneldit in the form of providen fund is a delined conidbution scheme. The Company has no
abligation, othsr than the conirbution payable to the provident lund. The Company recognizes conliibulion
payablz to ihe provideni fund scheme a5 an expanse, when an employee renders the relzted service, f
the conlribulion payabie ig the scheme for service received belore the balance shees! date excesds the
centibution already paid, the delicit payable to the Scheme i3 recognized a5 a Hability alter deducling the
coniribution already paid. If (he contributien already paid exceads ihe conlributien due for services
received belore the balance sheel daie, then excess is recognized as an assel io ihe exient ihal the pre-
payment witl lsad 1o, for example, a reduction in fulure payment of & cash refund.

Defined benefli plans

The Company operales a defined benelil graluity pfan In india, which raguires cenfribulions 1o be made
o a separaiely adminisiered fund, The cost of providing benelils under the delined benglit plan is
determingd using ihe projecied unit credil method.

Aemeasurements, comprising of acwarial gains and losses, the efeci of the assel ceiiing, excluding
amounis included In nel inigrest on ihe nel delingd benefit liability and the relurn on plan asseis
{excluding amounis included in net interest on ihe net defined benelil liability), are recognised immedialely
in the balance sheel with a corresponding debil or credit 12 retained gamings through OCl in the period
in which they oceuwr. Remeaswements are nol reclassified o prolit or 1083 in subssquent parieds,

Compensaled absences

The Company hss a policy on compensaled absences which sre bolh accumulating and non-
acoumuialing in nawirg. The expecied ¢ost of accumutaling cempensaled absences is determined by
acivarial valuslion performed by an independent actusry al each balance shest gale using projectsd
unit credit mathed on the adcilional amount expected 1o be paid / availed ss a rasuit of the unused
entiliement that has accumulated at the Dalance sheet date. Expense on non-accumulaling compensated
ahsences is recognized in the period in which ihe absences coour

Gther long terem empicyes benefits

Liabilitles recognised in respect of other lang-lerm amployee benelils are measured 2t the prasent
value of ihe estimaied fulurg cash cutliows expentad ic e made by the Company in respect of services
orovided by the smplovess up 19 ha raporting dale.

ieases

The delsrminalion of whather an arangemant is {or conlains) 2 lease is based on the substance of the
arrangement al the inception of the loase. The arrangement iz, or cordaing, a lease if fulfilment of the
arrangament is dependent on the use of a specilic 453t or asseis and the arfangemant corveys 4 right
o use the asse! or assels, aven il that vigh! is no! explicilly specified in an amangenent.

For arrangemenis entered intd prior i April 1, 2016, the Company has delermined whather the
arrangement conlain lease on the basis of facts and circurmnstances existing on the date of hransition,

A lease that transiers substantially all the risks end rewards incidental 16 ownership to the Company Is
clagsilied 2$ 2 finance lease. All other leases are operaling leases,

Finance leases are capilalised al the commencement ¢l the fease at the inception dale laly value of ihe
leased property or, il lower, &t the presént value of the minimum lease paymenis. Lease paymenis ace
apportioned belween linance charges and redugtion of ihe leass lability 50 a8 10 achieve a constant rala
of inigrest on the remaining balanee of ihe liability. Finance charges ars recognisad in finance 2osls in
the stalement of piofit and 1055, unless they ane direcily atiributable lo qualifying assets, in which case
\hey are capitalized in accordance with the Company's genera! policy on the borrowing costs. Contingenl
rentals are recognised es expenses in the pededs in which they are incurred.

A leased assel is depraciated over the usseful e of the assel. However, Il there is no reasonable
certainty that ihe Compariy will oblain owngrship by the end of ihe igase erm, the asselis depreciaied
ovar the shorer of the eshimated usalul (e of the asset and the lease wm.

impalrmant of non financial agsets

The Company assesses, a! each repcriing date, whether thers I8 an indicalion that an asset may be
impaired, I} any indication exists, or when anneal impairment tasting for an asse! is requirad, iha
Corapany estimales fhe assels recoverable amounl. &n assel's recoverable amount 18 the higher of an
assat's of cash-generating unit's (CGU) lair velus less costs of disposel and its valus in use. Recoverable
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amoont is determined for an individusl assed, uniess the assel does not generais cosh infiows that are
targaly independent of thise om other essels or groups of 583815, When the carrying amount ol en
assgt or CGU exceeds 3 recoverable amouni, the asset is considarad impaired end is writlen down 1o
s recovesable amolin.

Provisigns, contingent Hlabilities and contingent essat

Provisions

Provisions are recognised when the Company has a present abligation (legal or consiruclivel as a result
of a past event and il is probable thal an oulflow of respurces smbodying economic banglils will ba
required lo setile the obilpation and a reliable estimate can e made of the amaunt of the obhgation.

Provisions are discounied, it the aflect of ihe lime value of money is malerial, using pre-lax rales Ihal
raflects the risks specilic 1o the liability, When discounling is used, an increasa in the provisions due 1o
g passage of Hime IS fecognised a5 tinance o9l These provisions ars reviswsd a1l wach balance sheet
date and adjusied o reflact the currenl best estimales.

MNecessary provision for doubdul debis, claims, ele., ars mads, W reaiisation of money is doubllul in the
jedgament of the managament.

Contingent Hebilliles

A contingeni liability i3 a possiyle obligation that arises from past svanis whose exislance will be
conlirmed by 1he 0CCUHIBNCS Or NEN-OLCUNTEnce ¢f one or more uncerain fulure everia beyond ihe conirol
ofthe company or a preseni obligation thal is not racognized begause itis not probabls thal an cutllow of
resources will be required lo setlle the obligation, A ¢contingent Bability also arises in exiremaly rare
cases where lhers is a Bability that cannol be recognized because it cannol be measured reliably.
Conlingant liabilities are disclosed separataly,

Show cause nolicas issued by various Govarnmend authoniies ars considarad for gvaluation ol contingeni
liabiliiss only when convened imo demand,

Contlngent assets

Where an infllow of aconomic banglits is probable, the Company discloses a briel deseription of the
segiuse of the contingent assels at the end of the reporling pericd, and, whara practisable, an eslimale of
their financial efiect,

Contingsnt asssls are disclosed but not recognised in Lhe financial statements.

Cagh and cash equlvaienls

Cash ¢ompiises cash on hand and demand deposiis with banks. Cash etuivalenis are short-term
balances with ofiginal malurity of fesa than 3 months, highly liguid investimenis thal are readily convenible
inta cash, which aré subject lo insignilicant risk of changes in valus,

Cash Flow Statement

Cash llows are presenied using indireci method, wheralky profm / {loss) before tax is adjusiad for the
atlacts of transactions of non-cash naturg and any defeirals or accruals of past or futurs cash receipts or
PEYMHNLS.

Bank borrowings are generally considered to be financing aclivities. However, where bank overdrahs
which are repayable on demand farm an inlegral parl of an entity's cash management, bank overdrahs
arg included as a componen! of cash and cash sguivalenis for the pumose of Cash fow statemant,
Earnings per share

The basic eamings par shire are computed by dividing the net prolit for fha pericd atribulobla to equily
shareholders by ine weighied average number of equity shares outstanding during the period. Diluted
EP% is compuled by dividing the nat profit after 1ax by the weighled average number of equity shares
considered for deriving basic EPS and aise welghled aveérage number of squity shares that couid have
been isaued upon converidion of all dilulive poleniial equity shares. Dilutive polential equily shares ars
desmed tonverled as of the begnning of the period, unless issued ai ¢ lalar dale. Dilutive polential
edquity shares are determined independenily for each period présenied. The number o equity shares
and polentiaily dilutive equity shares are adjusted lor bonus $harss, as appropriate.
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Motes io Financial Statements for the veay ended March 31, 20193
(Al amounts are In lakhs of Indian Rupses, unless otherwise stated)

Property, plant snd equipment

Tangible Assais

Particolsrs Free bedd | Leasshoid Badidlngs FEan} and ) L | Fumere | VYehicles Office §iefi{m Yota | Indangibhe
tand Land Machinery | Equipment [and Pitings Eguipment Fiitags Assels -
| Saftwea
Debined Cogt s at April 1, 1017 134.65 23182 119238 559.22 2448 5.30 10582 58.12 85 142,536 48 FAT
vy 481 28787 8 8519 545 4543 4751 97122
Dotk - {1418} - B1g; 0.0 {1768 -
| Cost as 2t Harch 31, 2018 354.85 231.82 1,677.18 92293 118.43 10148 198.17 8518 W65 | 376045 FAT)
Ardrons. HATS 5367 252 2718 8% A% 1R RET
Disposels {15145 - {1570 {205 {8018}
Cost 26 af Hareh 3§, 2018 134.85 2782 INELE:"S 135415 19943 gt 113.85 12182 16981 435546 3681
EBeprecistion/amoriisation
As af iarch 38, 2017 6% 116.3 15299 238 E5f £2.70} 1875 HH 34356 -
Changs fr e year 26t 237 19758 A7 [ 847 BIr 42076 Pt g
As af March 39, 2018 - 532 26509 657 ALY 28.23 323 444 551 788,51 .33
Chams: ki e year 26t 144.56 2RI M 3BL5 2318 .75 nu 5855 163
Ciptrsts - {12585} - {1049 [13:4] {120
Ag al March 39, 2014 - 788 H0.05 442,15 62.84 3.8 4587 787 TiN 1,987 522
Ret Block
Asal Aokt 2017 FH65 2354 17585 43523 §2.19 Pr78 0852 Kyt .40 246532 34
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Notes to Financial Statements for the yeay ended March 31, 2019
{All amounts are in lakhs of Indian Rupeas, unless otherwise stated)

Asat
March 31, 2019
5  Caopital Work-in-progress

PFE under devalopment 4.16
Inlangible assets under development 4432
88.48

§  InvestmentProperty
Land ang buildings 185.99
185489

7 Non-curremt invesiments

lovesimenls in companies other than subsidianss, associales
and joint ventuies al FYTPL

[ invesimanis in Equity Instrurments {Quoted)
2,000 equity shares (previous year 2,000) of ¥10 each in

Amararaja Batteries Lid, fully paid 14403
14.40

Total non-current investments
Aggregate amount of guoled investrments 14.40

Aggregate markel value of quoled investments 14.40
Aggregate cost of unguoted investments -
Aggregate amouni of impairment in value of invesimenis -

8  Other nonecurrent financial assets
{Unsecured, considered good)
Fixed Deposits malturing after 12 months teom end of reporiing date)® -
Security deposils 93,36

* Lien marked with banks and are restricted trom being exchanged
or used lo settle a liability.

9  DReferred Tax Asset / (Liability) - Met
Deferred Tax Llablitty
On Fixed Assels -
Onothers -

Deterrsd Tax Asset

On Fixed Assels 3593
On expenses allowed under Income Tax on payment basis 22.73
COrhers -

58.66
AT credit entitlement -
Net deferred tax assel/ (liability) 58.66

As at
March 31, 2018

247,40

247 40

._L
o
=
&

_4
2
&

15.90
15.90

16.90
L1850
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Metes to Firansial Siatements for the year ended March 21, 2019
(A3 amounts arg in lakhs of Indlan Bupees, unless otherwise staled)

10

11

12

Qther non-current assels
{Unsecured, considared good)
Advance income tax {ne! of provision fos tax)

Capilal Advarces

Inventories

Faw Materials

Siock in Transit
Work-in-progress
Finished goods

Stock of raded goods
Stores and sparas

Inventory comprise of
Raw Materlals
Leadin allforms
Clhers

Work in progress
Leadingos

Lead Alioys
Olhers

Finished Goods
Lead ingois
Lead Alloys
Olhers

Traded goods
Zinclngols
Cihers

Trade receivahles

{Secured, considered good)

Cuisianding for a pesiod exceeding six months
irom due date of paymsnt

Olthar dabls

{Unsecured, considered good

Cutstanding for a period sxceeding six menths
from dus dale of payment

Ciher debis

Asg at
March 31,2019

200.39
39.95
240.34

3,572.19
1,007.50
225154
2,288.67
1,856.56
61.12
11,017.58

2.520.75
1.051.44

357238

2,261.54

2,281.54

918.67
908,52
443.48
2,268.67

1,845.79
10.77
1,856.56

8,853.77
8,863.77

As af
dareh 31, 2018

IRt AL
45.64
155.75

3711.82
62128
1.528.64
3,481,110
317.49
46.31
9,708 54

3.033.97
6877.85
3,711.82

1,493.00
3482
0.82
1,528,654

45350
690.97
233654
3,481.10

208.89

108.60
317.38

160.14

8,950.33
§,119.47
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Notes to Finantial Statements for the year ended March 31, 2019
{Al amounts aré inlakhs of Indian Rupess, unless olherwise stated)

13

14

16

i7

Ag at

March 31,2019

Cash and cash equivalents
Cashinhand
Balances with banks

In Current accounts

In EEFC accoum

Other Bank Balances
In lixed deposils (Security deposits}

in margin money with banks {rmaturing within 2 months
frorn ibe reporting date) *

In earmarked accounls
Unpaid dividend accounls

* Lien marked wilh banks and are restricled from being exchanged
or used (o setlle a liabifity.

Other current financial assets
Forward contracl receivable

Qthar current essets

Ciher advances

{Unsecured, considaered good)

GST/ Hebata Receivables

Interest accrued on Deposits

Prepaid expenses

Balances wilh government authorilies

Advances lo Employees

Othars - Suppliers Advance {including for expenses)

Capltal
Authorlssd Share Capital
1,24,00,000 Equity sharss of 7 10 sach

Issued Share Gapital
85,75,803 Equity shares of T 10 each

Subscribed and fully paid up share capltal
58,75,993 Equity shares of T 10 each

As at
March 31, 2018

1,83 393
102,58 108.46
D44 ___8.95
105,85 121.34
285,64 52.34
12.87 11.37
298 51 73.71
1783 77.60
17.83 77.60
213155 1,185.82
19,43 8.72
8.41 10.59
107.04 123
7.68 8.19
1,640.78 539,86
3,908.3% 2,054.41
1,240.00 1,240.00
1,240,00 1,240.00
557.60 557.60
567.60 557.60
557.50 557.60
557.60 557.60
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Motes to Financial Statements for the year ended March 31, 2018
(Aliarmounts are in lakhs of indian Rupees, unless ctherwise siated}

Notes:

@

)

{c

18

March 31, 2018

Reconciliation of number of equity shares subscribed

Balancs as ai the beginning of the yvear

Add: issued during the year

Balance at the end of the year

Shareholders holding more than 5% of the tolal share capital

Asat

5,575,993

5,575,993

Asat

tarch 31, 2018

5,875,993

5,575,993

Bisrek 31,2019 March 31,2018
Name of the share hoider af, NO. Of %,
shares
Ashish Bansal 11.42 | 633,088 11.35
Antl Kumar Bansal 623,481 1118 | 622,76% 11,17
Maniju Bansal 332,827 9.1¢ 1 512,827 919
R.P.Bansal 502,737 2.02 | 497,302 892

Rights, preferances and restrictions In respect of equity shares issued by the Company

The company has only one class of equily shares having & parvalue of ¥ 10/ sach. The eguily shares
of ihe company having pas value of £10/- rank pasi-passu in all respects including voting rights and
ontitiement (o dividend. The dividend proposed if any, by the Board of Directors, is subject 10 the
approval of the shareholders in the ensuing Annual Geaneral Meeling. During the year, the Company
praposed a dividend of ¥ 3/- per aquity share heid {Previous vear ¥ 3/ per equily share heid}

Other Equity

General reserve

Ssourities Premium Resgaive
Profit and Lass Account
Other comprehensive incoms

a)

b)

General reserve

Balance at the beginning of the year
Additions during the year
Deductions/Adustimants during the year
Balance al the end of the year

Securities Premium Heserve
Balance al the beginning and end of the year

Profltand Loss Account

Opening baiance

Net prafit for the period

Transier from Qiher Comprehensive income
Transiers io General Reserve
Excess/{Shor) provision for laxes reversed
Dividend paid {including jax on dividands)

Closing balance

£,035.92
27787
11,168.64

12,482.43

705.92
330.00

1,025.92

9,305 68
3.572.83
442
{330.00)
(2.33)
{201,66)
51,168.64

70542
277.87
8,325.68

9,309.47

435.92
270.00

705,82
277.87

5,870.58
291793
11.91
(270003
(£.41
{201.33)

832568
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Notes to Financial Statements for the year ended March 31, 2019

{Allamounls are in lakhs of Indian Rupees, unless olrerwise staled)

)

Other comprehensive income
Opaning balance

Aa at
Mareh 31, 2019

4.12

Asat
Mareh 31, 2018

Addiions during tha year 11.91
Deductions/Adjusiments duning the year {4.12) (11.81)
Gloslng balance - -

19  Long Term Borrowings

Secured *
From Banks 581.58 452,63
From Others 5.46 32.3
Unsacured Loans
From Related Panias ™* . 600.00
Less: Current maturities of Long Term Debl (reler nole 26) {238.10) (321.85)
351.34 763.09
* Refar Note 48 fof repaymant fenns and sacurily details
** Represenss loan from Divectors
20 Provisions (Non-current)
Provision for Employes Benslils
Gratuity 62.44 85.04
62.43 £5.04

21 Other non-current Liabilities

Deferred Govemment Grants 15.94 2150
15.94 21.50

22 Current llabilities - Financial Liabllitles: Borrowings
Secured
Loans repayabis on Demand

Fram Banks

Rupee Loans 13.573.687 10,952.61
Foreign Cugency Loans - 1,410.90

Unsescured
From Othars 2.85 25.96
Loang from directors - 1.033.50
inter Corporate Deposils 52.82 42.25
13,628.54 13,466.22

MNotes:

() Working Capital loans are secured by hypothecation of present and future stock of raw materals,
stock-in-process, finished goods, stores and spares, book debls, malerials in transh, atc., and
guarantiesd by proroter directors of The comparty. The above working capital facililies avalled from
hanks arg additionally securad by a charge / morlgage on all fixed assets of the company. The loans
carry interest in the range of 7% 10 8%

{by Inter-corporale and other deposits camy interest in the range of 11% to 12% payable annually, repayable

as perthe terms of repayment agreed.
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Hetes to Financial Stetements for the year ended March 31, 2018
{all amounts are in lakhs of Indian Fupees, unlgss ptherwise staled)

As at Asat
March 31,2018 March 31, 2018

23 Trade payables

Dues to Micro entergrises and Small enterprises ” 16.14 G.67
Bues 1o Creditors other than Micro and Small enlerprisas 38079 33559
406.93 a39.06

* Dues 1o Micro and Small Enterprises have been delermined io the exient such pariies have been
idenlified on the basis of information collected by the management regresents the principal amount
payable lo lhese enlerprises. There arg no inlergst dug and ocutslanding as at the reponling dale. Please
refer note 45,

24 Frovisions {Current)
Provision ior employee benelits
Compensatad albsences B.14 18.68
8.14 18.68

25 Gther current Habilitiey

Currgnt maiurities of long-tsrm debl 23510 321,85
Unpaid/Unelaimed dividends 12.80 124
Unclaimed Frastional Shares dividends 0.08 0.08
Statulory Dues Payable 31.27 155.58
Employee benefils payabie 122.80 47,83
Advance and deposils from cusiomers 220,67 30.80
Payable on purchass of fixed assels B 23.00
Delened Governmeni Granis 557 5.57

631.69 598.18
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HMotes to Financlal Statements for the year ended March 31, 2019
{All arnounts are in lakhs of Indian Rupses, unjess otherwise stated)

For the year ended For the year ended

. March 31, 2019 March 31, 2018
6 Revenue from operalions
Sale of Products
Manulacturad Goods 101,171.00 G0,474.25
Traded Goods 3.211.41 4,705.28
Sale of Services
Corwersion Charges Recsived 341.08 331.24
104,723.4% 95 51077
Qtner Opesating Revenue 165068 5257
104,888.55 85,563.24
Detalls o Manulactured and Traded Goods
i, Manufactiured Goods:
Meiais 98.833.07 B8,472.81
Metallic Oxides 2,062.20 380.59
PVC Additives 346.03 821.05
Others 12870 -
101,171.00 90,474.25
i, Traded Goods
Malals 3,145.88 4,631.585
#etaliic Oxides - 40.47
Others 55,55 33.28
3.211.4% 4,705.28
27 Otner incoms
Interest receipis 65.04 30.58
Profit on fived assels s0id / scrapped / writlen off 6.58 {6.36)
Rental Income from operating lease 37.88 36.08
Gainon foreign exchange fluctuation {nel} 270.93 48,06
Miscelianecus income 18.48 82.59
398.93 180.95
28  Costof materials consumed
Opaning inventory of raw malerials 3,711.82 34241
Aad: Purchases 28,817.97 B83,242.40
Lass : Closing inveniory of raw malerials {3,572.19; (371182
Agdd: {GainyDelich in Hedging operations of price of raw materials 1169.3%9) 8.20
89,788.21 82,663.05
23 Purchases of Siock inTrade
Meiais 4,522.41 4,317.49
Add: Deficitin Hedging operations of price of raded goods {111.73) 154,18
Metallic Oxides - 11,54
Othars 45.35 2207
4,460.03 4,565.25
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Holes to Financial Siatements for the year ended March 31, 2019
(Al amounis are inlakhs of indign Rupees, uniess ctherwise stated}

For the year ended  For the ysar ended

March 31, 2018 March 31, 2018
30 Changesinnventorles of work-ln—progress,r
stock in trade and finished goods
Opening Balance
Work-in-progress 1,528.64 78238
Finished goods 3,481.10 1,396.68
Stock in rade 748 276.20
5,327.23 2,465.26
Closing Balance
Waork-in-progress 2,251.54 1.528.684
Finished goods 226867 3,481.10
Stock in irade 1,856.58 317.49
B,376.77 5,327.23
Exciss duty on Finishaed Goods * - {74.43)
Nel {incieaseldecreass in inventories {1,045.54; {2,%36.40)
* Excise duly shown above represents the difierence between excise duly on opening and clasing slack
of finished goods.
31 Exclse Duty Expense
Excise Duly - 1.588.15
- 1,568.15
32 Employee henelils axpense
Salaries and wages 1,186.93 §28.55
Contribution to provident and olher funds 80.78 89.69
Sraft weitare expenses 23712 161.85
1,604.83 1,175.89
& Flnance Cost
Indgres! on Bank Bomrowings §974.87 851.73
Intares! on Others 147.47 272.67
1,122.34 1,124.40
34 Depreciation and ameortisatlon expense
Depsecialion on Property, Plant and Equinment 509.56 421.75
frnortisation of intangibls Assels 383 1.39
Depreciation on investment Propeny 5.47 7.04
819.25 436,15
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Notes to Finangial Statementa for the year ended March 31, 2019
{All amounis are in lakhs of indian Rupees, unless otherwise sialed)

For the year ended For the year ended

March 31,2019 March 31, 2018
35 Otherexpenses
Pawer and Fuel 1,614.33 1.037.73
Consumplicn of Packing Malerials 35.00 2388
Coenversion Charges Paid 2350 39.22
Ervironmental Control Expenses 291.15 140,50
Hepairs and Maintenance
Buildings 62.22 26.18
Plant and Machinery 236.68 166,94
Vehicles 14.03 10.79
Chhers 14,32 20,43
Factary expenses 90.48 84.69
Freight and Forwarding 637.49 543.37
Insurance 45.88 41.43
Laberatory Expenses 12.00 8.10
Legal and peofessional charges 55.02 48.58
MNel Loss on forsign exchange Hucivalion - .
Payments io Audiiors [refer noie 38 {al] 1484 12.03
Communication expenses 26.80 21.50
Printing and Sialionery $.68 7.40
Rates and Taxas 74.66 56.82
Benl 33.8% 10.54
Adverlisement and busingss promaotion 8.85 11.54
Sales Commission 83.99 49.66
Sharg Transter Expenses 1.08 -
Traveling and Conveyance 171.25 145.20
MTM loss on forward contract 58.82 {66.24)
Bank tharges 38.59 48147
Expenditure on Corporaie Sociat Besponsibility {refer nots 38 ()] 89.77 503
tiscsllanecus Expensas 45 .40 30.87
377454 2,502.458
35 {2} Payment (o guditars
Statutory Audit fzes 10.00 8.00
Taxation fee 1.00 1.00
GST/VAT Audit 100 1.00
Limited Review Audit 1.00 Q.75
Other Certifications 1.84 1.28
14.84 12.03
35 ({0} Expenditure on Corporate Soclal Responsibility
(i} Gross amount required to ba spent on Corporata
Social Responsibility during the year 69.64 19.96
(i} Amount spent dunng the year on
iy Construgtion and/ or acquisition of any asset 69.77 23.00
(i} Olher purpeses [olher than (i) abovea)) B89.77 23.00
(iti) Arneunt unspent during the year Wil Hil
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Moles to Firnancial Statements for the year ended Rarch 31, 2018
(Al amounis are iIn fakhs of indian Rupees, unless olherwise staied)

For the year ended
March 31, 2018
36 income tax expense

{a) Income tax expense
Current tax

Gurrent tax on prodits for ihe year §,822.47
MAT Paid -
Total current tax expense 182247
Deferred tax
Deferred tax adjusimenis {7.49)
Tota!l deferred tax expense/{benefit} (7.49)
Income tax expense 1,814.98

For the vear ended
March 31, 2018

150288

{2450}
(24.50)

1,475.38

b} The income tax expense for the yesr can be reconciied to the accounting profit as foliows:

Profitbelore ax trom conlinging operations 5,187.8%
Income fax oxponse calouinted at 34 9449 {2017-18: 34.808; 1,812.80

Jax Rate Changes (34.944%-34.608%;) -
EHect of expenses that are not deductible in delermining laxable profit. 9.64

Income {ax expense 182247

4,397.31
1,521.82

14.77
(3271}
1,602.88

* The lmpactis due Lo the diference iy tax rate adopted (o1 the curent year deferred 1ax and previous

yoar delewsd 1ax

2} Incometax recognised In other comprehensive income

Deterrediax
Herneasuwremen! of definad benefil obligalion 221
Tatal Income tax recognised in other comprahansive income 2.21

6.36
5.36

d) Movement of deferred lax expense for the year ended March 31, 2019

Deferred tax (NabliitiesYessets Opening  Recognised Ascognised Closing
in eelation to: belance  Inprofitor inCther  balance

loss compre-

henshve

Icome
Fraperty, plani, and equipment and Inlangihle Assels 28.73 6.20 35.93
Expenses aliowable on payment basis under the Income Tax Acl 2273 1.28 (2.21) AR
femeasurement of financial instruments under ind AS . .
Ciher lemporary diftergnces 0.92 092
53.38 7.49 {2.2% 54.66

HAT Credit entiiiameni -
Tolal 53,38 7.43 {221} 58,58
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Motes to Financlal Siatements for the year ended Mareh 31, 2019

{Ail amounts ara in lakhs of Indian Rupees, unless otherwiss staled)

41

8) Movement of deferred tax expense during the year ended March 31, 2019

Deferred tax (llabilitlesYassets Opening  Recognised Recognised Closing
inrelation lo: balance in prodi or InQiher  balanca
losg COMpra-
heneive
incoma
Property, plani, and equiment and Intangible Assels 2.38 3 - 2073
Expenses aliowabla on paymant Basls under the intome Tax Adl 30.36 {1.27} 6.36) 2273
Aemeasureman of financial insiruments under ind AS -
Qiher temporary diffgrences 2.50 {1.58) - Ga
35.24 2450 (6.36) 52.38
MAT Credit entilfement - - - -
Total 35.24 2450 {6.36) 53.38
Earnings per share
Prodit for the year attributable Lo owners of the Company 337283 2.917.53
Weightad average number of ordinary shares oculstanding 5,575,952 5,575,992
Basic samings per sharg {As) 60.49 52.33
Diluted earnings per share {Rs) 60.49 5233
Earnings in torelgn currency
Export Tumover 54,930.56 44,260.24
54,930 56 44,250.24
Expendiliyre In foreign currancy
tMembership Fee 427 292
Travelling 482 3.05
Comrnission 55.68 3527
Hepairs and Mainlsnarics £.38 R -
B5.07 49,24
CIF vaiue of imparts
Faw Matenais §1,03285 83,004.53
Capital Goods 278,43 38.66

Walus of imported and indigenous Raw material Consumed during tha financial year and the
percantage of each to the total consumption

Year ended Year ended
Particulars March 31,2019 March 31,2018
tinLakhs Percentage (%} T InLakhs Percanlage (%)
Raw Materials
Imported 79,107.98 88.00 78,6862.71 2.00
Others 10,660.22 12.00 €,280.38 8.00
B5,768.21 100.90 82,963.09 100.00
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42 Remitance In foreign currency on account of dividend

Year ended Year ed

Particulars Mareh 3:: 2019 Ma;chazie;gg‘i 8

Number of Non Resident Shareholders 35 238
Number of Squily Shates held by them 321,579 289,213
Amount Remitled (T in lakhs) 9.65 3.00
Yeat to which dividend relaled 2017-18 201617

43 Disclosures required by the Micre, Small and Medlum Enterprises Development (MSMED) Act,
2006 are as under

Year ended Year ended
Particulars March31,2013  March 31,3018
{a) “The priacipal amaount remaining unpaid at the end of the year 16.14 067
{0} The delayed payments of prncipal amount paid boyond the
appairted dale during the year 1069
ic)  Iniejesi actually paid under Section 16 of MSMEDAG -
il Normal intesrest due and payable duning the yeay o all the defaysd
payments, a5 per he agreed lemms 006
{8} Totalinlerest acorued duding ihe year and remaining unpald 006

“Tnis informiation has Been delennined to the exient such partias have heen identified on the basis of information avatiable
wilh the Compainy.

43  Commitmsnis and contingent llability

Year ended Year ended

Particulars Mareh 31,2019 March 31, 2018

Contingent Liability
Performance/ Finahce Guaranices
Liability i respect of Lefler of Gredit Opened - 792,46

Commitments

Estimaled amount of contracis remaining 1o be execuled on
capilal account and not provided for 339.48 75.15

45  Operating Segments

The operations of the Company falls under a single pdmary segmenti.e., "Mstal in accordance with Ind
AS 108 ‘Operating Segments” and haence segmant reperting is nel applicable,

information reiating to geographicai areas

{a} Hevenue from external customers

Year ended Year ended

fcul
Particulars March 31, 2016 March 34, 2018
irelia 49,957 59 51,313.10
Rast ol the world 54 530.58 44 ,250.24
Total 104,286.55 95,583 34
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b}  Moncurrent assetls

The manuiacturing facilities of the Company is situated in India and no non-current asseis are held
autside india

{cy informetion about majsr customers

] Year ended Yeer ended
Particulars March 31, 2019 March 31, 2018
Number of external customers each conlributing
more than 10°% of lolal revenue 3 3
Tolal revenus from the above cuslomers 79,327.80 71,577.75
4%  Operaling le@se arrangements
. Year ended Year ended
Particulars March 31, 2619 Morch 31,2018
As Lassor
The Company has entered into operating leass amangements
for cerain surpius faciiities. The leases ars canceliable at the
oolion of eiltier parly (o leass and may be renewsd based on
mulval agreement of the pariies.
Total lease income recognised in the Staternent of Profil and Loss 37.88 36.08
As Lessee
The Company has eniered inlo operating lease srangsments
for ceriain tacilitiss. The leases are canceliable al the
option of either perty o lsase and may be renewed based on
muual agresament of the paries.
Lease paymenis recognized in the Siatement of Profil and Loss 33 10.54
47  Terms and conditions of long term borrowings
Flranclel nstitation Loan Tener Repayment Securlly Guaanwe
Outstandiig Copsiinences b
Canara Bank 0.06 45 months November, 2014 Pari Passu First Charge on (he
{88.88) Immegvables / Other Fixed
Assaly of Smensr Division - 1|
000 B monns | December, 2015 | Pan Passu Firs! Chaigs on the
{132.12) Immovatles / Other Fised Assels
of Smefler Divigion - ff Personal
D " — . Guaranies
+ fxes Bank 150,88 IS months | Hovemdar, 2H7 Exclusive Firsl Chaiga on the enlire " of Promoter
{251.63) Fixed Assets of Zing Quide Planl, - b
Sriperumpise - Drectors
43059 W monihs | Seplombey, 2019 Pa Passu first Chasgs on the
{0000 Immovables { Othay Fixed Assels
of Smeler Diision 14 1
Tovsia Financial 320 36 months Hoveynber, 2016 First Charge on Vehicle MR
Services India Limied | (8.38) Purchased
Daimigr Firancial 8.28 Hmoahs | Augus, 2018 First Charge on Vehicle HiL
Services India P Lid {2399 Purchased

The above lsans cany interest in Gie range of ¥% 0 11%
{Figures in brachkels represent previcus yaas numbers)
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48

Financlal instruments

Capital management
The Company manages ils capital 1o ensurs thal entilies in the Company wili bs able 10 conlinue as
going concern, white maximising the return to slakeholders through the optimisation of the debi and
equity balance.
The Company delermines the amount of capiial reguired on the basis of annual operaling ptans and
fong-term product and other steatagic investmeant plans. The funding requirerngnts ase met through equity,
fong-ierm borrowings and other shori-term borrowings.

For ihe purposes of the Company’s capilal management, capilal includes issued capital, share pramivm
and all other equity reserves attribuiable 1o the equity holdars,

Gearlng Ratlo: March 31,2019 March 31,2018 Aprii 1, 2017
Dabt 581.04 4,084.94 1,858.0%
Less: Cash and bank balances 404,36 185.05 573.92
Net debl 186.68 8A9.89 1,282.09
Total equity 13,040.03 9,867.07 7.144.97
Gaaring radio (%) 1.43% G.02% 17.84%
Calegories of Financial Instruments March 31,2018 March 31,2018 Aprii 1, 2017
Financial agseis
a,  Measured at amortised cogt
Othernon-current financial assets 93.38 303.81 11078
Tiade receivables 8,8583.77 $,118.47 6,279.48
Cash and cash equivalents 105.85 121.34 74.23
Bank balances other than above 288.51 737 498.69
b. Mandatorly measured at FYTPL
investments 14.40 i5.50 3.85
Derivative insiruments 17.83 7780 11.37
Financial liabilities
a.  Measured al amortised cosl
Borrowings {non-current) 351.94 763.08 1,504.95
Bodrowings (current) 13,626.54 13,486.22 9,125.10
Trade payables 408.93 33508 428.28
Cher financial iabilities 239.10 321.85 351.08
b, Mandatorlly measured at FYTPL

Derivative instrumenis

Financial risk managemeni objectives

The leasusy function provides services o the business, co-ordinates aceess to domeslic and intemational
financial markels, monilors and manages the financial risks relating lo the gperations through intemal
risk repoyis which analyse exposures Dy degree and magnitude of risks. These risks inchide market siak
{including currency risk, inlerest rate risk and other price rsk), credit risk and liguidity risk.

The Company seeks 1o Minimise the effects of these disks by using nalural hedging financial instruments
and forward contracts (o hedge dsk exposures. The use of financial dedvalives 1s govemed by the
Company's policies approved by the board of direciors, which provide written principles on foreign exchange
rigk, the uze of financial derivatives. and the investiment of excess liguidity. The Company does not enter
inlo or frade financial inslruments, including derivalive financial instruments, for speculalive purposas.
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Markel risk

Market risk i the risk of any loss in fulure carmings, in realizable fair values or in {Uture cash flows that
may resull from a change in the price of a financial instrument. The Company's activilies expose it
primarily to the financial risks of changes in foreign currency exchange rates and inlerest rales, The
Comgpany aclively manages its currency and interest rate exposure through its finance division and
uses derivalive instrumenis such as forward coniracts, wherever requirad, lo miligale the rigks from
such exposiies. The use of dedvaiive instruments is subject to limits and regular manitoring by appropriate
levels of management.

Foreign currency risk management

The Company underakes transaclions denominated in foreign currencies; consequently, exposures o
exchange ratg lluctuations arise. The Company aclively manages ils currency rate exposures through
a centralised {reasury division and uses natural hedging principles to miligate the risks from such
exposures. The use of derivalive instruments, i any, is subject to limits and regular moniloring by
appropriate levels of management.

Forward fareign exchange confracts

it is the pelicy of the company 1o enter into forward foreign exchange contracts 1o cover {a) repayments
of specilic lorgign currency borrowings; (bh the risk associaled with anlicipated sales and purchase
transactions, taking into account the natural hedging on imporis & exporls and cost of currency 1o be
recoverard from the customers as per Sale Contact,

Disclosure of hedged and unhedged forslgn currancy exposure

The carrying amounts of tha Company's loreign cuirency denominaled monelary assels and monatary
fiabilities at the end of tha reporting pericd are as follows:

As on March 31, 2018

Liabiiilles Assels Hel ovarall
Gross Exposure 1 Nat liahiitly Gross | Exposure | Netassel]| elposurs
Curency | exposure: | hedged using: exposure expos e hedosd | ekphsuis | onthe currency
derivalives an the using - net assets /
Luirency derlvatives {net llabllitles)
Usp . . - 83,03 - 63.03
In INA - - - 408334 4,083.34
As on March 31, 24138
Liabliitles Assels Nal gverail
Gross Exposive | Net Hability Gross Exposure Net asset e4pOsNe
- Darrensy. sxppsure | hedged using | exposure exposire hedged sxposure | on the cuirency
: ’ darivatives onine using onihe | - nelasseis/
K B currency derivalives | currency | {neiliabiiltes)
|18 2385 - 23.66 5272 - 5272 28.08
{ln INR 152415 . | 152418 | 339902 - 3,399.02 1,674.87
Aw o Aprily, 2017
Liabililles Assets Net overall
Gross Exposure | Met liability = Gross J Exposure | Melasset| exposure
Clrancy exposure | hedgad using | exposum eaposre hedged aiposure | onlhe currency
derivatives on the using onthe | - netassets/
currency derivalivas | currency | {net liabilitles]
UsD 213 - 2.13 20.75 - 2075 1862
iR 138:37 - 13837 | 1,46.35 . 1,346.25 120748
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Foreign cusrency sensitivity analysis

Maovement in the lunclional currencies of the vartous operations of the Comgpany against major loretgh
cuirencies may imgact the Company's revenues rom its oparations. Any weakening of the functional
cuirengy may impact the Company’s cost of Imports and cost &f bhomrowings and consequanily may
increase the cost of firancing the Company's cagital axpendilures. The foreign exchange rale sensilivity
is caloulated tor each qurrency by aggreqalion of the nel loreign exthange rale exposure of a gumrency
and a simullaneous parallel foreign exchange rates shifl in the foreign exchange rates of sach currency
by 2%, which sepresents management's assessmen! of the reasonably possible change in foreign
exchange rates. The sensitivity analysis inciudes only outstanding foreign currency denominated monetary
items and adjusts thelr ransiation at the period end for a 2% change in foreign currency rales,

In management's opinion, the sensitivily analysis is unrepresentative of the inherent foreign exchange
risk because the exposure al the end of the reporting pariod does not rellect the exposure during the
ey,

interest rate risk management

The Company is exposed 10 interest rale risk because it borrow funds al boih fixed and floating intorest
rales. The risk is managed by the Company by maintaining an appropriale mix between fixed and floating
rate borrowings, Hedging activilies are evaiuated reguiardy i align with interest rate views and defined
risk appetite, ansuring ihe most cost-eflective hedging sirategies are applied. Further, In appropriaie
cases, the Company alge effecle changes in the Rorrowing arnrangsments 1 conver lloaling interes!
rries 1o lixed inlerasi rales.

Intergst rate sensitivity anaiysis

The sensitivity analyses below have been delermined based on the exposure 1o interast rales for both
dedvalives and non-derivative instruments al the end of the repoting perisd. For licaling rate Habiiilies,
iha analysis is preparad assuming the amouni of the liability culstanding at the end of the reporting
pesind was oulstanding for the whole year. A 25 basis point increase or decrsase is used when reporing
interest rale risk intemally lo key managemeni personnal and represents management's assassment of
ihe reasonably possibie change in interest rates.

The 25 basis poind interas! rate changes will impact the profitability by T 33.82 lakhs for the year (Previous
T 32.81 lakhs).

Credit risk management

Credit risk arises when a customer oF counledpauty does not maee! (15 obligations under a cusiomer
contract or inancialinstrument, leading to a inancial loss. The Company is exposed (o credil risk from
its operating activities primarily trade receivables and [rom its linancing/ investing activities, including
deposils with banks, mutual fund invesiments and foreign exchange transactions. The Company has no
signilicant concentration of gredit risk with any counterparty.

Exposurs {o credit risk

The cammying amount of financial assels repre sents the maximum credit exposure. The maximum exposure
is the ol of the carrying amount of balances with banks, short term deposits with banks, rade receivables,
margin money and ¢ihes financial assets excluding equity investmanls.

{a) Trade Recelvables

Tha Company has credil evalualion policy for each customsr and, baged on the evalualion, credit imit of
gach customers is defined, Wherever the Company assasses the credit risk as high, the exposure is
backed by either bank, quarantee/letier of credit or securily denosils.

The Company does oot have higher concentralion of credit risks o a single customer, As per simpiified
approach, the Compary rrakes provision of expecled credit logses on rade recaivables using a provision
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malrix 1o mitigate the risk of default in payments and makes appropriate provision at sach reporling date
whetever oulstanding is for longer penod and involves higher risk.

(b} Investments, Derlvative instruments, Cash and Cash Equivalents and Bank Deposits

Credil Risk on cash and cash equivalents, deposils with the banks/linancial institulions is generally low
as the said deposits have been made with the banksfinancial instilulions, who have been assigned high
creditraling by international and domestic raling agencies,

Credit Risk on Derivative Instruments is generally low as the Company enters into the Derivative Contracts
with the reputed Banks.

Investmenls of Surplus funds are made only with approved banks/ linancial inslitulions’ counterparmy.
Investmenis primarily include bank deposits, invesiment in unils of quoted mutual iunds 1ssued by high
investment grade funds ete. These bank deposits, mutual funds and counterparties have low credit sisk.
The Company has standard operating procedures and investmeant policy for deployment of surplus
liquidity, which allows investinent in bank deposits, debl secyrities and mulual fund schemes of debt
and arbitrage calegorias and resiricis the exposure In eguity markets.

Offsefting related disclosures

Ofisetiing of cash and cash equivalents toborrowings as per the consonivm agraament is available only
o the bank in the event of a defauit. Cormpany doas not have ths right 1o offsel in case of the counter
pary's bankruplcy, therefore, these disclosures are nol reguired,

Liguidity risk management

Liquidity risk refers 1o the risk that the Company cannot meet its financial obligations. The cbjective of
liquidity fisk managessent is 1o maintain sufficient liquidity and snsure that funds are available foruse as
per requirements. The Company invests its surplus funds in bank lixed deposit and muiual funds, which
carry minimal mark to market risks. The Company aiso constantly monitors funding options available in
the debt and capital markets with a view to maintaining financial fiexibility.

Liguldity tables

The following tables delaii the Company's remalining contraciual maturity for iis non-denvative financial
liabililies with agreed repayment perieds. The lables have byen drawn up based on the undiscounled
cash flows of financiai kapiiies based on the sarfiest date on which the Company can be required 1o
pay.

March 31,2019 Duein tslyear | Duain2ndioSthyedr | Due afier Sihysar | Cairying amount

Trade payables 406.93 - - .83

Bomowings fnciuding imeres!

accried thereon upio 8 reporting date) 239,10 351.64 - 591.04
| 64503 | 351.94 - 997.97 |

March 31, 218 Duein istyear | Duein2ndio Sthyear | Duealier Sthyesy | Ganying amount

Trade payables 339.06 - - 33806

Other financial fiabilities - - -

Borrowings (including imeres:

ancrued haron upto the regeding daie) 321,85 763.08 . 1,084.34

560.91 763.09 - 1,824.00 |
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: Fprit 1, 25917 Duein isiyear | Dueln ZndioSihyear | Due after Sthyear | Gamying amount
| Tradepayables 42829 - 42839

Borrowings fncludiag inerest

acruedihemon upo e epolig date)) | 51,06 1,504.95 - 1,856.01
o T78.35 1,504.95 - 228430

Maich 31,2019 March 31,2018 Aprit 1,2017

Falr value of financlal assets and financia!

{labilities that are not measured at fair

value (but {air value disclosures are required): Nil Nil Nil

43 Relaled pariy disclosure

a)

b}

List of parties having significant influence

Holding company

Subsidiaries, agsociales and joimt ventures

Entities in which dirsctors are interested

Key managemeant personnel (KMP)
fr. Anil Kumar Bansal

My, Ashish Bansal

Mz, F.P.Bansal

Mir. K Kurnaravel

Myg. Usha Sankar

Transaciions during the yvear

The Company does no! have any holding

company

Thies Company does not have any

subsidiaries, assoclales and joint ventures

M/a. Daman Metallic Oxides
tA/s. Bansal Metallic Oxides

Chairman

Managing DireClor

Who'e Time Direglor
Gs-Finants & Company Setretary
Chiel Financial Officer

#4/s. Meloy hetals Privaie Limited

8.Mo.| Mature of transactions Yaar ended
Barch 31, 2018
1 /5. Meloy Metals Privaie Limited
Sales 886.37 24367
Purchases 2.027.29 0.77
Conversion charges receivad 10.04 -
Conversion charges paid 2350 24.04
Interest received 41.58 -
Security deposit given (Nat} 148.14 -
2 M/s. Daman Metallic Oxides
Sales 182.24 164,48
3 M/s. Bansal Metallic Oxides
Conversion charges paid - 0.53
4 Mr, Anil Kumar Bansal
Interest Paid 201 54.98
Remuneration paid 11413 9385
Loang taken 103.60 364.75
Loans repaid 688.00 429.08
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S.Nol Mature of iransactions Year ended Year gnded
March 31,2019 | March 31,2018
5 Mr. Ashish Bansal
Interast Paid 4.20 40.34
Remuneralion paid 235,41 212.95
Leoans taken 18.73 152.00
Leans repaid 45714 207 .96
B Mr, R.P.Bansal
Inferest Paid &3 GE.06
Remuneralion paid 116.33 9663
Leans laken 76.50 17.00
Loans rapaid 765.78 60.03
7 MK Kumaravel
Remuneration and paymenis to prevident and
other fund 27.66 22.48
8 Mrs.Usha Sankar
Femunsration and paymenis to providen! and
other fund 19.31 1634 |

c) Balances at the end of the vear

Partculars Asat Asat
Barch 31,2019 | March31,2018
" Loans
1 M Anil Komar Bansal - 567.40
“Mr. Aghish Bansal - 43362
Mr. R.P.Bansal . £32.48

50 Retirement benefit plens

Qefined contributlon plans

in accordance with indian law, eligitle employees of the Company are enlitlad to receive benelits in
segpect of Cratuity fund, a defined coniribution plan, in which both employees and the Company make
monthiy contributions al a specifiad percentage of the covered employees’ salary. The contdbulions, as
specified undar the taw, are made 10 the Gratuity fund as well as Employee Siate Insurance Fund.
The ictal expense recognised in profil or loss of ¥ 80.78 lakhs (for ihe year ended March 33, 2018;
T 86.21 iakhs) represenis conbribuiion paid 10 these plans by the Company al rates specified in the
rules of the plan.

Defined benefit plans

(a) Gratuity

Graluity is payable as per Paymeni of Gratuity Act, 1972, In terms of the same, graluity is compuled
by multiplying last drawn salaiy (basic salary including Dearness Allcwance if any) by compleled years
of continuous service with parn therect in excess of six months and again by 15/26. The Act provides for
avesling period of 5 years for withdrawal and retirement and a rnonetary ceiling an graluity payable lo
an employee on separalion, as may be prescidbed under the Payment of Gratuity Act, 1972, from lime
1o lime. However, incases whare an enterprise has more favourable lerms in this regard the same has
beesnadopled.

83



Twanty FouthAfnoes! Repot 2818-18

These plans typically expose the Company (0 acluanal risls such agt invesiment risk, interest rate risk and
salary sk,

investment risk The present valus of the defined benefit plan ability is cailculated
using a discount rate delermined by reference o the marka! yields
ongovemment bonds denominated in Ingian Rupees. [ the aclual
return on plan asset is below this rate, it will creaie a plan deficil.

;o Imterest risk A decrease in the bond interest rate will increase the plan tiability.
i However, this will be pantially ofiset by an increase in the retum on
the plan’s debl investments,

i Longevity sisk The oresem value of the defined benelit plan liability is calculated
i by reference o the best estimate of the mortality of plan
participanis both during and aRer their employment. An increase
in the life expectancy of the plan pariicipanis will increase the
plan’s liability.

i Salary risk " The present value of the defined benelfit plan liability is caiculated
: by seference to the luhire salaries of plan participants. As such,
an increase in the salary of the plan panicipanis will inciease the

plan’s abiiity,
The principal assumptions used for the purposes of the actuarial valuations were as foliows:
Partlciulars March 31,2012 | Merch 31,2018
Discount Rate 7.68% 771%
Rate of increase in compensaiion level 7.25% 7.30%
Expecied Sveiage Remaining Working Lives of Emglovees {yaars) 58 G 86

The estimales of future salary increasas, considered in acluarial valualion, {ake account of inflation,
seniority, promolion and cther relevant faciors, such as supply and demand in the employment markel.

Amounts recognised In total comprehensive income iIn respect of these defined benefit plans
are as lollows:

March 31,2013 March 31,2013

Tin Lakhs T in Lakhs
Amouni recognised under Employee Benefits
Expense in the Statement of profit and Loss:
Current sesvice cost 17.13 14,80
Nelinterest expense 8.17 7.44
Retum on plan assets {excluding amounts included in nat intesest expense) (3.1} {1.58)
Componentis of defined benefit costs recogmised in profit or loss 2219 Eﬁ

Arnount recoginised in Other Comprehensive Ingome (OCH) for the Year
Remeasuvramant onthe nel dalined banslis liability compiising:

Acluarial {gains)losses recognised during the period {8.23) {1827

Companents of defined benelil Costs recognised in other —

comprehiensive income (6.23) 182
1596 238
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March 31, 2019 March 31, 2018
The amount Included in the halance sheet arlsing Tin Lakhs Tin Lakhs
from the Company’s obligation in respect of its
detined benefit plans is as follows:
Present value of defined benefit abligation 124.89 105.92
Fair value of plan assels (62.49) {a088)
Met liability/ (assel} arising from defined benelit obligation 62.40 65.04
Funded Q.01) -
Untunded 2.1 £5.04
62.40 65.04

The above pravisions are reflected under ‘Provision for employee
benelits- gratity’ (long-term provisions) [Reler note 14
Movements in the present value of the defined benefit
oblligation In the current year were a5 follows:

Opening defined banelil obligation 108.92 101,495
Currenl sevice cosl 17,14 14,80
Interest cast 8.17 7.44
Actuarial (gainsi/losses {£.234) (1827}
Benelils paid - -
Closing defwed beneii obligation 134.89 105.92

Movemenis In the falr value of the plan agsels In the
curren! year were as foliows:

Opening fair vaiue of plan asseis 40.88 18.97
Return onplan assels 3.23 1.58
Coniributiong 18.76 18.33
Benelils paid {0.38) -
Actuarial gainsi{loss} : -
Closing lair valua of plan assels 62.49 40.88

Sengilivity analysis

inview of the [act thal the Company for preparing tha sensitivity analysis ¢considers the prasent vaive of the
defined banefit gbligation which has baen calcuialied using the projecied unil credit method at the end ol ths
regodting penod, which is (he same as thal applied in calculaling the defined benalil obligation liability racognized
it the batance sheel

Compensated absences

The expecied cost of accumuiating compensated absences is determined al each balance shest daie using
projecied il credis method ont the additional amount axpeciad io be paid / availed a5 a result of the unused
entitlement that has accumulatad al the balance sheetl dale. Expanse recognised during the year is NIL
{previous year ¥ 7.26 Lakhs}.

The accompanying notes form an inlegral pan of the linancial statements

Ag par our repan of even date atached
For #/s, L. Mukundsan and Associates
Chariered Accountanis

{FAN No.010283S)

Forand on hahell of the board

Anll Kumar Bansal Ashish Bengal

Chalrman Managing Direcior L Mukuenden

DTN 00232223 DIN: J1543967 Farlngr
. NB,204372

Usha Sankar M Kurmarawsl

Chiel Financial Officer GM Finance & Company Secretary

Placs : Chennai Place. : Chennai

Date . May 27, 2008 Doty by BT B00E
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) Wih raspecl (o the olher mallers o be indiyded 1a ths Auditors Report in accordance

wilh Rule 1% ol the Companies {(Awdit and Audiors) Rules, 2014, In ow opinion
and to the bast of our infarmation aad according ta tha explanalions gwven to us’

. The Company does nol have any pending ligations which woukd impact ity
financial posdion

. The Company did nol have any longlern contcls including dedvalive
cuniracis for which there were any matenal loreseeshile losees

iii. There has been no defay in ronsflaning amounts, redquired Lo be transferred, 10 the
Invesiaor Fducation and Protection Fund by the Company

For L Mukunden and Assoclates
Chortorod Accountants
Firm Registration No. 010283§

e

77 3 225 0
ot

Place Chennal L Mukundan
Date ' 24.05 2019 Partner
M No. 204372
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W nave mudited e el Foeeuel Cords sl el egoresy of MELDY BETALS
PRIVATE LIMITED [(ea Campasy”) aa of Uarch 31 2078 in sonjunciian sy eur uelil of e
sMancaana Ararcial smsameents of ite Cormpany o (Pe peee sndisd o0 1ha dels

Management s Respons by fer irernal Finarcial Contrmals

Tha Company's mansgamenl (8 ievporsihls for sulablishing ano mamisining ineensl Brancial
condrole Gamed of dbe e doneliol aver francial reoeting ciieds slaeisbed by the
Cempany cormidanng 1he saserdal componenls of niomal canirol sistad m ihe Gidance Nals

Acoourrnms al Indis Tresn o fes ineueds e disign witation and
mamriscants of sdegums miemel frsnssl comirm thal were operaling fov grituing
et Getimcty and afficmel Candunt of 1s busnets, athaignoa I compsiy's polioes the

comply with wifical peguremacs and plan emd pefomn e audl 0 obies masocaisn
aisufance shoul wheinne adedunle inednal fingnod! contiol ove inancial FApaEng wes
ealnilnhed BNG manaend and F 1uch corirses oparrlsd afectively @ all il fespcte
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Moaning of incern sl Financial Cenwoks over Fiancial Reporting

A company's intarmal linsnca coniesl ovet nancsl mgaring 18 8 process dosigned 1o provids
neannnabie agsuranos reganding e rekaniiy of Rmanein) rapeding ard the preparason of
Ffrancal arstemords for eriermnsl purposes i accondanss wiih gelsi@ly soceped scooursng
principips. A company's inlermal finanosd control ower financa raponiing irclioes 1hass
palices anog pegcedures IhEL {1 pacdain b he masldoercs of oeooids thal, onoeeasonaois
etald, wciuialuly and Taily pofecd The Waensacons ard disposillons of Ihe asses of dw
oy 2] provide reacansble agsuranet Bral honsoestonns ans Moondod & AOGRREER 1S
ool graparatian of financiel Getemenin in soccedance willh penemify sccopbed BEEOURENG
prnciples, and thal rocopls and sependibines o Bwe company e Being made only n
accardancd with suthanzotiona of managemens and direstars of Iha campany, and | ) provide
féatanable dESUANCE MEQAMTIngG prEwerlion of Smedy desecton of unauinesized e,
usE af dsposiion of the comoary's assals m-mud hawe a maierial ethect on Ba

LT G

bnmorent Limantiodrs of Innemal Financinl Conmmols over Finaneis Reparmng

ferme ol B mnerend bmatntoes af iremal hnanos coniiole sved Tnancel eporhing
imclucng the possibifity of cofimion or improper managemend overice of conbols, magris
missta=mens dua lo eTor or fraud may ooour and oot be debaciel Akag, proeciicon of Gay
evabuatian of the intemal inancal controls over financal reparieg o Aue peiods ame
subifeit b0 flus rigk il the wlarmed finenss cosvrdl over financad reponing may beooine
inddapins betmss of chiinges 1 conoilicre of 1hal the degres of compiancs wilh ihe
pobcing or procegunen may deteiornte

Opinicn

I our apinion, ha Compay Ras, @ 8D MATSTIA] TARRESis, AN ACHGUATE INSATR] B ancEl
conirats sysiam over financial mpotng and such intemal franciol eonkreks aver frencial
fapiling wews oparadng sllectyasly oi ol March 31 3010, baaed on mbevel conlie) avwer
Wr@Encial reporiing cnlens Geistished by i Company omscEnng e EXSArts SOompaierts
af mlernal conérol staled m tha Guidancs Nole on Awudt of Inkemal Fnanoael Contols Oyar
Finarcinl Rinparming Bausd By The inginuta of Charered Accointamts of India

Far L Mukurmdism oo Assbmsies

ChaTeramd Adpaninionis
ey Fim Aegiseaton Mo 0102835
LR

i " - L]
.-.-. I'I‘F" :ﬁ:.-': ﬁf"‘ﬁ
1 *
Face  Channa ﬁl F L Munuredan

D 24.05 2010 e -‘;ﬁ};?' Bariner
: M Ka. 304372
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Annexure - B io the indugundent Aadiior's Bopars
Sistume| of mamens specihed n Para 3 & 4 of the crger retermod o In sub-saction (11 pf 145

The avneaise refeed b2 o Fard 2 wredw ive bessing of Eepnt on cinar Legal and Recriaiony
Hauismmerss’ of cur mpart 1o She manibars 0! MELCY METALR PRIVATE LIMITED of even
e

1. Invrespes of companry's Noed daele:

a) The Company hay maniianed proped records showing lul parcdan, indading
quatiiafns debsls Snd sibation of el sases

bl A per the eianmsion s expenaion geen o us, ol e Sed asets Have besn
chyeically vended by Whe Cosipery & rossonabie inieras ond po malens
discrepancs aene nobcml an sudh wenhicalion 0 our opinion, B pesndicly of
ahysical verification i€ rossonoble hamng regamd b the skee of the Comaany and
i rstiine oF (L asess,

c} Adcording io lhe mfeemalion and oeolansiens pven o us Bnd the Ecors
axaminod by us amd besed on e Exdminuben of e regmbared ComeEyanoe
docd provBed jo kW fapa thae, s litls deschs, compiiaing @) U immoebe
properiies of lend, ars haid inthe Fame of Be Company a8 at the nelance §hsal
dule. Innmpsebile properlies of freelion nd dsclosed as MeRo asERis (o w
brancal isamen whods ik seds Rave Seen pledped 2 epcunty for loans,
= heid in Bwe name of tha Company In reepins! of Irmovable properes of bed
Bl have bean lpken ob legse ard deciossd Ba fleod assat M tha Tnapcial
anshermanty, ihe lBBEs Bgreamens are in the nbme of the Company, wham Ba
Comgmiery i Bip ieases (N B agroomae

2. Thm prwind o fuve e piysaolly ver e by o mosagemard unsg 1he year | Gur
opPann. ihe freguancy of awch verilicalion B resaonobie ard adeguats in relalon o e
e of e company and natue of 22 busmess, Mo mateiis dieepdrces ot rofced
um prrsicsl verfceton of inventones as compansd 1o e Book netands

3 Duning tha year, he company kes pol ganked uny oam. seoured o asesatel. o

rops, Btmn of oifer padles covered n Mg Reghter manipined under Seolion 160

of 1he Corpaies Aol J013 Accondagly, Claise 3 {in) of e Urder o rol appbsanie o
|ha Coampsy

d  in o aorvon Brd Becorming 1o ina aniormaban and axplandlione geen 10 OL e
GCompany has complisd wilh the poviagng of secion 165 &nd 186 of the Acl, wib
respact b the loans and mvasimanis mads

]
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5. Tho Company has not agcepted any deposits dunag the year and does not have any
unclaimed deposas as at Mareh 31, 2040 end Iherafore. the provisions of the ¢lause 3
{v) of ihe Ordec are not applicable (o the Company,

o

Az informed to us, the maintenance of Cost Records hag nol been specified by the
Cerral Government undsr sub-2ection (1) of Section 148 of the Adl, in respect of the
actwvilles carried on by ihe company.

7  Accneding to The information and explanaipne givern (0 us, In respect of slatlialy dues:

8) The Campany has ganerally beon regul in depositing undispuied statutory
dues, including Provident Fund, Employees’ Siate Insurarks, Income Tax, Sales
Tax, Service Tax, Goovds and Service Tax, Value Added Tax, Cusloms Duly,
Excise Duly, Cese wnd other materia) siotutory dues applcadls o it whh the
appropriate authorities.

b) There were no undispided amounts payvable in respact of Prevident Fund,
Employees’ Stata Insurance, Income Tax, Sales Tax. Service Tax, Goods and
Service Tax, Vslue Added Tex. Customs Duty, Excise Duty, Cess and other
matertal statfory dues wére in aresrs a3 & st March, 2018 for a perod of
more than six mordhs from the dale they Decame payable,

8. In our opitdon and accordig io the information and explanations given o U3, e
Company hae not delaulled in the repaymsnt of loans or borrowings to benks and
financlal lalilutons, The Company has not taken any loan or borrowing irom
governmartt and has nol issued any debentures during the year under audil,

9. The company has not raised sny money by way of inilial public offer ar funther public
wifer (wicluding debt inslnyments) of term Joans and hencs, reperiing under Clausa 3 (ix)
of tho Ordar s pol spplicadilo (o the Company

10. To the best of our knoviledge and according 1o the information and explanstions given lo
us, no material raud by the Company or an the Company by ds officers or employees
hag been aolcad or repanad during the course of aur audi,

11. Acoording to the informudion mnd explanationa give to us and besad on our axamination
of tw reooids of the Company, the Compeny has paid oF provided managerial
refuneration in accordance vath the requlsile spprovaly nwendaled by Uw provasons of
section 107 read with Schedule V to the Act,

12. The Company is not a Nidhi Company and hencs, reporing uvndsr Clause 3 paragraph
3=l of tha Order is not applicable to the company.
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11 Aocording 10 B indornssfion and explanafions giver ic es and s Gr our esamenalion
i iha recertda of fhe Sompmny, & irarsactans sdh (s rsinted partos ara i compkance
Wil gaciions 177 and 188 of The Al where appecabie and the oetasls ol sich
Iransacfiacs huive been csoiosed in e standsiane Rnandsi srgemenis e requred by
Ihe Bppicable accodnling sardarde

14 Aorording i (Rfarmescs mnd explanaions gee to e il Basnd Bh GUF examiration
of the tecords of the Soampung, The Sompany hae oo mede @ity prefemeial a0amen| o
it placemant of shames o hily or parily coreride debicrturas during The year s
lerce, mgurling under Cisuse 3 (xiv) ol ine Crdor @ net appicabla 10 ke Company

T4 Assdrdirg 1o the miormabon and explanalicns ghan fa ua &g Based on ou EXBMminaton
ol the records of the Company, the Company has nol endanad inbo ie-cash Bonsachons
willy A8 dvedhirs ar persoms. conngctid 1o ils dirsciors. Accordngly, parsgraph 3w} of
ihe Ortler b nenl appiesbis

1 .*.-a:-unlrla o 1ho antocmaiion and asplansan gues 1n 1A, Fe Company mnol reguingd o
LEr =mﬁmﬂ1mn¢mun~ﬁwm A 103, Sndlingly,
:ﬂrﬁiﬁ:-!ll_fﬂ] of Fim {ider = mot appboabia

Far L Mulurdan and Assockeiss
Chorfaned Azznadary
Firm Regisirnton Mo 0103035
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§ Delerred Tax Hablliny (hel)

S Partieulirs

Ae al 34 Marek 1019

Aw ot 31 March 2013

Defored Tax Lisbility (Noly

ot

37.39,102

TNy

Toveal

37.34,10%

16,835,452

3 Nhort Term Bovruwingw

S.No

Towl

Partleutars As a7l March 2009] A5 g134 Mauck 018
Lean Repayeble on Dennnd
(6 Prom Hank (Sesumdi ™ 51633800 AR RE N
1h) Foun Rebatedd panticy XL =
IO ITE TI7.89537

: Wiekipg Capital Yoowss axe secvied by hypothesstion oF present and fisluss stock of sy cuaeraly, swck m proccss, finlshed
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B Farticulars AsatdF Mareh 2008)  Asst 3 Varck J01R
Bl Micro, Sl s Mouns Entonsrisgs. TIALEYS
24 Cnbers 1AT1I9
Torn) JE3ET
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As at 31 March 2018
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U] Creditars For Fixed Acgets 1533648 $.38.696
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601

baghcry RMetals Privete Umited

Deprecianon 3s cer Companes Ack, 1013

7. Fixed Assers
Grosy Black Depreciation Met Bluck
Particulars
Deletions Togal Uple Forthg Uglo A3 As an
Gross Block  Addhlons 31.03.2018 cwrentycw  31.08.2019 31082048  3L.03.201%

Lard 1,39,%4,701 - - 2,39.54.703 - 1.35.54,708 1,39,64,700
Budding 2,95.63,435  5,08.48.143 808,131,578 16,168,906 43 ,07.545 224855 28326529 74985723
lant & Machinary 1,15.50.000  1,85,65967 3,62,16,162 14,00,505 19,70,362 ¥ TU087  1,01,40,800 3,17 35475
Fumniture & Fatlngs 4.15,493 3492224 8.,07.717 $3.042 102,452 155,491 3,62,451 652226
Office Equlpments 1,89.553 7395 2.56,948 39,810 88.838 128,646 1.59.723 1.28,302
Eecirics] flirgs 71,60,018 45,06 001 1,12,66,019 9,134,698 17,149,169 ILEIHEE  GZ2,25320 90 82,127
Alr poflution control equipment 50,252,974 88,39.32B 1,38,6<.302 555,981 13,50,876 22,05,857 43.68,893  1.1857 445
Total 6,82,6B,668  8,94,09,058 . 15,76,71,716 47,310,633  105,69,200  1,52,79,733 63558636 14,23,97,993 :
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Capilal YWork in Ivogress

1
Sno Particulars Agat 3 Mavek WY Avstild Maren 2088
11 Dsilding Woock on prisgeens 0 LR ARG
2 | Fleebixt Finings Wark o prepscss 88,0 8.817 .
3 | Fundiure & Fitcdoge Work i jmomiess - 3IVLLEA
4 | Pluat o Machioery Work in poognss 1,74,6763] 106,585,513
3 | Other Cupie] Wisk b progecss . 20,73.3%8
Tota) 2032 M8 33093206
Long v m Loans and Advancsn
S0 Partfeulars A3t 31 Murch 2619 Av o031 Miaveh ZMQI
i Secority Depusit A96500 351900
g Prepapd Fxpenscs §.94. 770 145,47}
ol LSO X 5300
Ciber Non Current Assets
Smo Yartivulury Avut 31 March 2019)  Asat 31 March 1014
{oy | Misvtlvnooas Expendiiure $0.66.006 (9,56,
Add:Prelininary Expeacs e
Pre-operative capdise 20,47, 25%
Less: Capilatiscd during the veae 40, M348
Tatal SO.66906 40,55.956
{ovenieclcs
S Parnicolars Arat 31 Mareh 20180 Ay 2 1) Mlacch 206R
1 1 Raw Malenials 13933561 $147,108
T Wak w progress E
13 ks shod Ginods 20273451 163,560,182
4§ Stores aad epares 10,6305 31,834
3 | Lovse Todls 165813 2,05.440
Yertal 3.549.75,840 1.49,91,03¢0
Trads Heaelvables
S.a0 Parricwlurs A8 E130 March 2019 As 2t 31 March 2018
1 | Trude revelvables outsigndlng for more than Y8Y duys
i) | Untswured and considered good 802,126
Total {17 - 502,126
2 | Uther (rude recelvibles -
{a) | Scoured and considersd gove
{B) | Unscoured sad conddorad gined LABAS TS
Tou! (2] 1,58,45.175 .
Toual 158 35,178 602,126




(5 Cush and eaish eruivalents

S.nv Tartiewlare Ay ut 3L dlareh I91Y  Avar 3] Mlareh 2048
(a3 | Badunce widly bonks
1| Ja curvent Secount 708,161 39,49
Uisal 7600481 | 16 560
iB) | Cashon kand JE AT VoS RCK
I'atal 36,317 108,303
Tatal {atb) 6,600 148,458

Eborl term Loans and Advasces

8.n0 Particulars Asat3) March 7019)  Aval 31 Murch I088
1 | Losng to eniplyyves 3 ‘
Total 13000 :
Oiber Current Assets
8o Putialars Ax at 30 Mareh 2019 A 31 Blareh 2018
1] Supphers udvunce- Capra; Gaorts 2461 1 06,60.520
2 Suppdier < advaaves Oflusrs 164425 65,5).648
Y GETVAT Revewadle 16441372 | 08,2745
& 1 TDS Reveivsble 1L AR FERE )
SEMAT Credit 356,396 -
6§ Tokeest Aaxnued bl nol duc 20,031 -
71 Fisad heprosit witls bk 7,250,000 5.75.060
4 Oklnkae 4,135 7,080
Toml 1370040 28795 254

Contingent Bubilities sad commitaents (to the exdent not provided for)

Partteudary

Apad Sl Manch 2019

(i

Coutingent Hablttues shall be clasyified i
{a) Ulalms aguingr the eompany oot wckiiow hadged ag deb;
(h Gruarantees;
(&) Orer mancy for which the comgymy i cantingunt by Tistske.
(B) Cormmivments thall be chivstfled a5

(0) Catrnated smoud of tontrals rananing 1 bo execnted on cupitsl 1,44 00 000
aeeount and not provided Jor.
{5 Unesllod Niahility o shares ol other inveshmenta panly pakd: -
{¢} Diher commitmvaly (peci fy maryr)
Tarad {4 Clp DU

111




14

SEFLOYY WFT M TRIVATE 1 rrrn

g 1o vt iejsa¥ Bliminn

For the Vemr gnded | Bow the e |
xxe! SN ccv il O T T
| [Fevomre j1od aprraesii RN AN ST TERAREId
Tl S 1R |
190 Hoviie [iimi ﬂ-!
bur il Yrarended | Ferthe Yoar
bl Paalsamlary ITF ORI ] bl 1L TR
Bz wi ol 2 1 L ] L30TE 2N
T sl rrsv (s oo sorrte e LAY e b P iy
izl R ETh 14U N
i Qliber
Wor Ay Yauronded|  Powabe Vear |
i Marblidan JLMLIBN | ewded JLELINAN |
| Vit it e CIRTEH FETRIT
H e gy o oy Ko S R
Bt ] v iy ol 15, gl (IS - |
Bisei |iciis __in ()
| 1UAT NG 120, 1y
B T ml iC sl
L Fer hie Y omt pmlievd]  For dba Yoo
Aot Pl L HALINE | pueded UA0IEFE
¥ 18 Sk NI4T0 -
A Pk [ ey 4,01 3Tk
| LT 1.8 0T 300
BLese Lhmanphiy | e P L. AT
1 LR =i T, L0
| LT A7.30 S TH 2,15 i hadl
) lehl.u-_q-_ﬂ
28 For e Vese endeil|  For i Yise
el e LA | nded 30000
' Pramiier of sk -l 12 ¥RE] 57T
| Firied l]'..'ﬂ.‘.‘Ll".'TE
11 Chsagesis bewnt of imermimy
= PR, m:--r—l;-u Fan e Wemd
| ipurning bl 1,09 8k ph2
Mgy ok AR AN b 56 F
Titst L3I0 e
N Empliyre Rencll Eog
| For il '\ par v miml
:b.—l Fud el A
| A ALY
L AT
AN Ak

=— 1L

12




25 HHIIII.'B Cwis

Far b Viar sudel For the Yean
o S ALELIONY | ended 31.60.2008
| |Bane Lharge 1T [
3| inmze on gresumed b LU AR E LT 3 0%, T
insereki wikld i hank [T [ENLE 5]
4] ineres), puaiad e wilsers AR s
Tosicl T I | W7 Y
1% Depredscisn and Amerifnilss Bypenss
{ Far i Vear anded For the Wosr
| Sav Fariicsiar SR L enddid JLOLI01A
[} i | 15, %, T 4700012
il A | T s Ak if] AL MR Lh., M8
mal 100570 44,12, 757
Far dhr Yanr raded Far the Vesr
Partiewinr AER2INT wmrest V100 TR
4° L £
| L R LT
o vhurget s 1ild3 i
SE145 Wi
3 Enshurmial Comboul Eyprases I AR LO7.S
R T L ReliE
Fers & Chfier Taxe: lipEAaT 06,771
| b1 S0
Famphi - & (R RE ] LT
A% 30 1 M
(R Ea LERTE
| bbby b rmaes e a7
EH Membarship Fee & Subsaesm L= ] 7,
1] ihwmﬁmﬁﬂ“lﬂl 5.11.I_"'H|
L RTEY .,
Piwage, Tolegrum & Taliphone ILFAT 1223
1T Posvst & Fued Cansurmed I 55| ATH BLAD5Y
Prmning & Biwlinssry i L 1M,
1% Provheis anal Chaages 7 N 13400
Erparry & Mustcnancs 312,068 ] 1.T0.133
iz -
rﬂm l':h"l-'l LR L B Rk et
2737 Amm | 38108 |
I8 Antdimrs Rensnmaiios
Staautory Audil [t i ANy

13



1. Farmings per s

Tariimiiar T |
Men Proaf mexi bbby 10 Sney M THERAN [LIERS R
Bl gTEe b liet)
[Mis it b EITTR T
i wirrngr Mk irf T ipesty FERRAT LR
L [P Schiary |4 fin ) LTk (RS
i b LiFS |0 M6 ) [AELET] (5N
A Esmirniuge m Serreghl conprsa s
Copen Torouee S i L YA O
b Espendiure In (oroys curredsn M ML
13 LK vabuw ul bmpurls
W Kimciake 1, ] RN L
Caprul {kank Ml ML

A} Vilue ol b geoe e and indageanus Haw maicrisl Lan sl Sring ik finunrisk
piur aml i prrenrage of curh 1o e iuis] et mp e

Partirulars For thor our ended 10003919 Far tha Yens ssslial 31.00 018
‘uimauni Frrvmtegs | Amsuni | Peinemfage
Ram blaiwrialy
e — FTRTRIFT L 4,057 Ban s
I Biheee e WL 137 [RLLETE 132
[t _ LA | diepaded ]|

B Waluied Paoly dechsaren;

i acosrlsn il Anuisting Smmdeed 18 S sl regeinad i giemn belew

Fywmie o the rdzio] sarre wild bty

ts)  Rrluiod Esterpsiss

| ey Pondy Ol & Chapsuls Lssind

jui By Mumsprrisl Presssss]
RN TR ] rli'-EHlﬂ-
K _I:.jL:h szl em b

3 K K uiisraed e

i ILilh Skt Ficaw

114



by | Melmtiern of By Mupoaorisi Parsomyl
Ani K Myes st Patles o Dlimon
! Hjevsies P vl Bassal U L o Dhser
bt Bclapd Purry T rosssasiass

Dol relating s jasizg selerrad o s alinss,

Pariculan it ey Masapemess
Fifatal Fricpre Feraamped Permerma:|
1 e i g dring ehe voar
Faid EIRT - Hil A A
| L Lol il 1Bhlh
+ i e ARt Ml L]
(LTS ] sl Wit}
Hilisy TN Hal Hil
i e i [ ity
Hopaerinn changes paid 15 FPRE il Hil
[ | |.\.||| | Wily
{mmsreraun Jhanges oo wie 21T b | Hil
[ 1 [T Il | il
FINANG B AND INYES MU YIS
|H:H."H't ITEE YEAR
Sheros meoad daring e yrar il Ml e |
] R il
Lz T abim Mil FERTT) BRGNS
Bt LT kil
Lo 1Maud L2t i | L L Ui
g ] PR L LR IH sl
(L TREA I ]
ayeitie il ARIRARA Bl i W)
B Ll 1 Ll
raivabis i) L (]
Abiis iy L]
3% Ceseral:
| Previous yaary (ipwee faree Beoes pogliv uped stwmrees fncrily
1] A gt soi hiuiheis pesterants e e pan g
il rhgures hava heen nrsded of | Lo tha necnsl upee
o i | e 0 arsd ol guifican! asponmg polivien shfesd
i T Hebanae Shect ml ol and Lea Aseenl o
ol e eyt wie ol whiemilal B sl b o snetice (b il
Ad e o Bt ol v daie
Fur [ Vhalasebiin & Asncic ey e soud pob b1l o e Llaard
Crodilvoud Ao orusttam
o
L Sy Ashigh flmmsl  Wabes Sumikis
Partrsr Misgvee  mmETrOr
Pl e HERNTD DIN DESEET KM AN RS
Flage | Twamal Mpsw | Chocmng
Daili B JUIw Rl - A IR Qb

He



Pondy Uxddes And Chernlenls Limitcd

Remd Uffire K!si(«in W Vi, 02 Vaiebygosn Roml Ot O BRI

EALPL] u"-_ﬂ\l fa i

Enie Brvaear vare{ ok e
Ry Dy D (ML)

Erpamuen
ek ot ol il i incisiaend
i P b i e e Y el el

o 3 gnnels
N!l '“,m&;;ui L ]
ok PR G

R g e Vo -ml L

D

POt sy iy Wl us o it o bt S
10 Fromomtint il oned oo b B0 poily o Wi
A S Gt SRS b Bl Thal Wl e B
s issifind b ool o s

) '1’4 R B D

il W S e

desie
LY55Y
A
LN L
Vit
A8

e T
LARNBS N
USBI

ANNEXURE L

B g wiry i Ligiesl 55} $57 a0 LoEE g 540
W bt o st Rk gy ARAE i 1808
BE B oo beling Bwateaim Bimen ) jo ¥ - EE
A VR o
LS Bl 3453 .43 1%
FHkbal a4y EE S %) G
Nt
Thoicalinave iymersevly slwadsl i St Gndits Buvis 50, 30 1.t e Avde A8 i, Yoar bnaisgipeering) by Whas sl ot
U Bherowan 8 &8 ety Dol o A 132008, T!vhﬂ:dmk--mwtmn k I3 ol be 8BS (Uit el (ot Bioon

Do . Amgod £} WUR

Bogohumanr 300§ bes Degw cotggeund by 0w Bialuieey “alkane

Whis sibiiomid bk o % 2

Wl b €

lpiiam

S i bk

Langumey A%, .muvm Ww

U e § V0o Yl evedied Bk 33, 20TV g IR R BV ] Agiscen

g o e xR or- oo i TR s gty 4 o Nt o " nn P

Thwe apesiions of e Crargroty fulls waaber 3 Smpl FWTY angiam oo Mosl B Kwerbmar werh L6 A% 103 Opctwimg Sndomsds’ ad basszt wylest SRssnas w

ot aqiore.

abpreiTarats Mnﬁutk.-wl‘uo

Frywnnis FrTER) SEET RN B4 YETRRl Wi U BTy

Py hrrres

e it REares W oopedt of I B60 Aretdid] P ' URRGERETY PR RETAT. I

Bl DEE ket Ay R B watieg. siicait LAY o8 i

116



L MR L NDAN 8 ASBUIATES Pl M 20 2 RainidsLseade,
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INDEPENDENT AUDITOR S REVIEW REPORT ON REVIEW QOF INTERIM STANDALONE

Ta

FINANCIAL RESULTS

Tre Board ol Directors

Pandy Oxides and Chemleals Limited
KM Centre. 2, Harrington Road,
Chetpet, Chenns) 600 031

ra

. We have reviewed the unaudited finandcist resulls of Pnody Oxides and Chemicals

Limited {the "Compamy) for the Quarierended Juoe 2019 which ate included in the
acconmpanying Slalement of Unavdited Filaaricial Results for the Quarter Juns 30,
2019, The Statement has been prepared Dy the Cofpanys management pursisny
to Regulabion 13 of the SEB|-(Listing Dbligations and Disclosure Beguireinanlsy
Regilations, 2015 jthe ‘Listirg Repulations, 2015: and SEBI  Cireular No.
CIRACFD/EAC/E272016 dated Juty B, 2018,

The Statement 1§ the responsiblilly -of the Companys management and has been
spproved by {5 bosrd of directors. This Statement has been prepared in
accordance with the recognltlon and mesiucement. principles (21d down In The
Indian accounting Stardard <34 “intecin Financial Reporting” {*IRD AS 347,
prescribed whider Section 13Y of  the Companios ML, 201 read with retevant 1illss
issued there under and other accounting principles generally accepled in Judta. Qur
respovisibitity T 1o Issue A feport on the Statemant based an our revlew,

We conducted our review in dccordance with the Standard on Review Engagements
{SREY 2470, “Review ol inlerim Financial information Perfonined by the independen,
Auditor of the Entity” ssued by the Insbituteof Chartered accountants of indla. This
Standerd reguites st we plan and perform the review o oblain moderate
assurince s 1o wiether the Statement is free of matcrial misstatement.

A review is limited primarily 10 inquiries of company personnel and anabytical
procedures apphied to financlal data and thus provide less assurance than &a auGIL.
-Wa have not performed an audit and accordingly, we do not express an audd
ofnion.

Tl
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5. Desed on qur seview conduélsg a% above, nothing hat come to our awention that
causes us 10 belleve that .ihw Statement has mot beed prepased in all material
respects in accordance with el AS and other recognised accounting practices and
policies. and has not disc\ssisd g nfarmation reodired to be diclosed in tenys of
Regulation 33 of the {Litting Obtigations and Disclasure flequirements) Regulanions,
2015 read wilh SEBI circuidar CIR/ CFO/ FACY 62/ 2016 dated July S, 2016 including
the mannes In which it & to be disclosed, or that it contairs amy matenal
misttaieseal,

For L Mukundan and Assocliates
Chorlered Accouniants
Firm Reglstrallon No,0102835
ot
f‘g;;
e X

sk, AT

i RUKUNDAN)
Place: Chennai Partoer
Dater August 12, 2019 Membersiip Np. 204372

UOIN No.: 1920437248447 J2090

Pape | 2
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ANNEXURE M

MELOY METALS PRIVATE LIMITED

4TH FLOOR, KRM CENTRE, NO 2 HARRINGTON ROAD, CHETPET, CHENNAI-60003 1

Balance Sheet 25 at 30 June 2019

{All amoun1s in Rs. unless otherwise stated)

Particutars ote | Asat 30 June, 2019 | As at 31 Mareh, 2019
I (EQUITY AND LIABILITIES
1 Shareholders’ funds
{a) Share capital t 13,176,400 23,176,400
(b) Reserves and surpius 2 (44,393,900} (39.252.032)
2 Mon-curreni habilities
{a) Long ierm borrowings 3 146,263,684 16318400
(b} Deflerred Tax Liability 4 3,316,675 3,739,102
3 Current liabtities i
{a) Short Term borrowings 5 47,568,600 59.533,830 3
{b} Trade Payables & 53,407,058 3831975 ¢
{c} Orher curreni lizbilliies ’? _ 26,577,777 29,497.604 1
(dY Shert Term Provisions 8 37,404 160,204 1
TOTAL 255,953,096 T43, 981,094
I |ASSETS
I Nor-curreni assels
{a) Fixed asseis
(i} Tangible assels 9 137,069,084 142,397 993
{ii) Capital Work i Progress 10 21,032,438 20,321,048
(b} Longeom Loans and Advances 1 651,67C 691,670
2 Curven! asscis
{a) Inveniories iz 35.803,427 35,475,880
{b} Trade Receivables i3 34,196,057 15,845,175
{¢) Cash and cash equivalents i4d 176,457 7,666,278
{d) Short Term Loan & Advances 15 31,675 13,000
{e} Other Current Assels 16 26,992,288 21,570,049
TOTAL 255,953,006 243,981,094
Significant Aecounting Policies
Maotes on Financial Stateruents 1 o34

For L Mukundan & Associates
Chartered Accountanis
FRIN No: 0102838

SV
L. Mukundzn
Parmer

M.iNg 204372

Place : Chennai
Daie : 3%-Rl-2016
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For and on behal{ of the Poard

80/ WS-
Ashish Bansal Usha Sankar
Direclor Tirecior

DN 01543967 DN : 00986388

Plage : Chennay
Dale : 29-Ju]-2019



MELOY METALS PRIVATE LIMITED
4TH FLOOR, KRM CENTRE, NGO 2 HARRINGTON ROAD. CHETPET. CHENNA 1-600031
Statement of Profit and Loss for the year ended 30June, 2019

{All amounts in Rs. unless otherwise stated

N Note For the period For the year ended
Particulars No cnded 31 March.2019
: 30 June,2019 : :
I Revenue from operations 18 151.487,777 565,889,463
1 |Othcr income 19 99.307 1.147.439
Il |Total Revenue(l+Il) 151,587.084 567,036,902
IV |Expenses
{a) Cost of Material Consumed 20 104,346,921 424,898,538
(b) Purchase of Stock-in-trade 21 - 123,852,877
{b) Changes in level of inventory 22 3,252,427 {9,716,589)
(¢) Employee benefits expense 23 1,127.384 5.703.276
{d) Finance costs 24 1,366,862 19,003,440
(e} Depreciation and amortisation expensce 25 5,344,188 10,652,608
() Other expenses 26 41,713,686 27,371,090
Total Expenses 157,151,468 601,765,239
Profit / {Loss) before exceptional and
v extraordinary items and tax ([1§-IV) (5,564,384) {34,728,338)
Vi |Exceptional items - -
Profit / (Loss) before extraordinary items and
Vit tax (V-VD) {5,364.384) {34.728.338)
VI |Extraordinary items - -
1X  |Profit / (Loss) before tax (VII-VIIE) (5.564,384) {34,728,338)
X |Tax expense:
{2) Curtent tax - -
{b} Deferred rax (422.426) 2,053.610
{422,426) 2,853,610
Profit / (Loss) for the period from continuing
Xi Operations (1X+X) (5.141,958) {36,781,948)
X | Profit / (Loss) from discontinuing Operations - -
XIO |Tax expense of discontinuing Operations - -
X1V Profit / (Loss) from discontinuing Operations .
(after tax)(XI1-XI11)
XV [Profit / (Loss) for the perlod{X1+XIV) {5.141,958) (36,781,948}
XV1 |Earning per Equity Share
{1) Basic 28 {22.19) (158.70)
(2) Diluted (23.84) (35.92)
Significant Accounting Pollcies
Nates oo Financial Statersents 11034
As per our Report of even dase
For L. Mukundan & associates For and on behalf of the Board
Chartercd Accountants
FRN No: 0102838
-SDv/- -8D/- -SD/-
L. Mukundan Ashish Bansal Usha Sankar
Partner Dircctor Director
M.No 204372 DIN : 01543967 DIN : 00986388
Place : Chennal Place : Chennai
Date : 29-Jul-2019 Date : 29-Jul-2019
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MELOY METALS PRIVATE LIMITED

Maotes forming part of the financial statements

Share capital

5,00 Particulars As at 30 June 2018 Asat Sl March 339
Authonsed capial 77,500,000 77,500,000
773000 (125000) Equuty shares of 100 /- cach
Isued, Subscribed and Paid-up
231764 {351830) Equiry shares of 100 /- ench 23,176,400 23,t76.400
Total 23,176,400 23,176,400
The details of Sharholders holding more than 5% sha res
A3t 30 June 2019 As at 31 March 2019
- i ¢ Holde:
$.m0 | Nameof Sitare. Holdur Mg of Shares e Held o of Shares % Held
1| Real Secusities Privaie Limited - - . .
2 | Ashish Bansal 181,058 181,058 7812
3 | Rajendrs Prasad Bagsal I3 ] 27,503 i1.87
Total wgsei ) - 208.561 8999
Reconciliation of the number of ghares evinanding 13 56t out bejew
Mo of shages a4 ihe beginiing 231,763 151 830
Less: Canceilalioo of shaics as pes Merger - 174,830
Add: Allotment of shares a5 per merges - 38,514
Add: Allotment of Shares through Swear Equity - 16,250 -
231,764 231.764

Duriog the year, the Company allolied 38.514 fully paid up eqguily shares of face value of Rs. |0/- gach 10 shareholders of
h/5. Resl alloy Extruders Privaie Linitcd{ Transtero ¢ Company) in the rato of 49 Equity shaces of Tran sferce Company of
R 100/~ eneh for every 547 Equiry Shares of Transicror Company of Rs. 10/- cach. vide the order of the National Company
Law Tribuial, Single Bench, Chennail on  1ih March 2449 | Funher she Compnay also alloded 36 250 Fau iy shams &

thc Direcions swough Sweay Equiry. Also the aulthe rised capilal stands increased 1o Rs. 775 Lakhs,

Reserves aud surplus

S.09

Particulars

As 2t 30 June 2049

A3 a1 11 March 2019

(2}

)
[CH]
(d)
(e}

Swiplus / {Deficit) in Statement of Profiz and
Loss
Opening balanes

Add: Profic/ {Loss) for ihe year

Add: Reserves traosforred from Real Alloy Exime
Add: Profiv anslerred from Real Alloy Extruder:
Add: Equity shares altoted to shareholders Real 4

(39,252,012)

(5,141,958

(14,655,133}

(36,781,948)
11,293,276
441773
448,000

Total{a +b }

44,393,990

(39252 052)
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Non Current Liabilities
3 Long Term Borrowings

S.no Particulars As at 30 June 2019 As at 31 March 2019
I | From Bank (Secured)
Term Loan 48,333,345 54,416,676
Less: Due within one year considered seperately 24,333,324 24,333,324
2 | From Related Parties 122,263,060 133,110,659
Total 146,263,081 163,194,011
Notes on Term loan
Bank Loan Cutstanding Tenure
HDFC Bank 21,083,342 36
33,333,334 36

Sceurity: The above loans are secured with Exclusive charge on the entire fixed asscts of the company.
Guarantee: Personal Guarantee of Mr. Ashish Bansal Managing Director

4 Deferred Tax lability (Net)

S.no Particulars As at 30 June 2019 As at 31 March 2019
1 | Deferred Tax Liability (Net) 3316676 3.739,102
Total 3.316.676 3,739,102

5 Short Term Borrowings

S.No Particulars

As at 30 June 2019

As at 31 March 2019

Loan Repayable on Demand

(a) From Bank (Secured) * 39,268,690 51,633,830
{b) From Relatcd partics 8,300,000 8,300,000
Total 47,568,690 59.933,830

* Working Capital loans are sccured by hypothecation of present and future stock of raw materials.
stock-w-process, finished goods, stores & sparcs, book debts, materials in transit, etc., and guarantecd
by Mr. Ashish Bansal {Director of the company). The above working capital facilities availed from
banks are additionally secured by a charge / mortgage on all fixed assets of the company.

6 Trade Payables

S.No Particulars As at 30 June 2019 As at 31 March 2019
I | Micro, Small and Medium Enterprises 1,706,629 2,344,836
2 | Cthers 6,225,905 1,487,139
31 Group CO 45,474,525 -
Total 53,407,058 3,831,975

7 Other current liabilities

S.no Particulars As at 30 June 2019 | As at 31 March 2019

I | Creditors for Fixed Assets 782.688 1,533,648
2 | Current year maturity of Jong term loan 24.333,324 24,333,324
3 | Advance received from Customers 129,928 -
4 | Audit Fee Payablc 100,000 100,000
5 | Interest payable - 636,477
6 | Statutory Payable 105,856 1,385,252
7 | Outstanding Expenses 1.125,981 1,208,903

Total 26,577,777 29,197,604
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Short term provisions

S.no Particulars As at 30 June 2019 As at 31 March 2019
1 | Provision for taxation -
2 | Provision for bonus 37.404 160,204
Total 37,404 160.204

Capital Work in Progress

S.no Particulars As at 30 June 2019 As at 31 March 2019
I | Building Work in progress - B
2 | Electrical Fittings Work in progress 2,873,447 2,853,417
3 | Fumniture & Fittings Work in progress - -
4 | Plant and Machinery Work in progress 18,158,991 17.467.631
5 | Other Capital Work in progress - -
Total 21,032,438 20,321,048
Long term Loans and Advances
S.no Particulars As at 30 June 2019 As at 31 March 2019
I} Security Deposit 456,900 496,900
2 | Prepaid Expenses 194,770 194,770
Total 651,670 691,670
Inventories
S.no Particulars As at 30 June 2019 As at 31 March 2019
1 | Raw Materials 8,610,961 13,973,561
2:1 Work in progress - .
3 | Finished Goods 17,021,025 20,273,451
4.} Stores and sparcs 10,019,445 1,063,052
5 Loose Tools 151,997 165,815
Total 35,803,427 35,475,880
Trade Receivables
S.no Particulars As at 30 June 2019 As at 31 March 2019

Trade receivables outstanding for more than
180 days

(a) | Unsecured and considered good -
Total (1) - -
2 | Other Trade receivables - -
(a) | Secured and considered good 34,196,057 -
(b).| Group - -
{¢) | Unsecured and considered good - 15,845,175
Total (2) 34,196,057 15,845,175
Total 34,196,057 15845175
Cash and cash equivalents
S.no Particulars As at 30 June 2019 As at 31 March 2619
{a) | Balance with banks
1 { In current account 22,120 7,609,461
Total 22,120 7,609,461
(b) { Cash in hand 154,337 56,817
Total 154,337 56,817
Total (a+b) 176,457 7,666,278!

123



15 Short term Loans and Advances

16

17

S.no

Particulars As at 30 June 2019

As at 31 March 2019

Loans to employees 31.675

13,000

Total 31,675

13.000

Other Current Assets

S.no Particulars As at 30 June 2019 As at 31 March 2019

I | Suppliers advance- Capital Goods - 246,178
2 | Suppliers advance- Others 4,516,112 3,618.254
3 | GST Receivable 20,188,304 16,441,372
4 | TDS Receivable 363,358 133,684
5 | MAT Credit 356,396 356,396
6 | Interest Accrued but not due 20,031 20,031
7 | Fixed deposit with bank 1,250,000 750,000
8 | Others 298,087 4,135

Total 26,992,288 21,570.049

Contingent liabilities and commitments (to the extent not provided for)

Particulars

As at 30 June 2019

M

Contingent liabilities shall be classified as:
(a) Claims against the company not acknowledged as debt;
(b} Guarantees;
(c) Other money for which the company is contingently liable.
(ii) Commitments shall be classified as:

(a) Estimated amount of contracts remaining to be executed on capitd 9,553,000
account and not provided for; -
(b) Uncalled liability on shares and other investments partly paid; -

(c) Other commitments (specify nature).
Total 9,553,000
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Meloy Mietals Private Umited

Dregeeciation as per Companles Act, 2013

G Fied Aosers
Gaoes Block Depresiaion HNet Block

Particulars z:;;;;‘f;f Additions Dedations a.n,;:f;; 4g |Upto 3162013 Far u;:’:mm Lipte 30.06 2039 |4s 2t 31.03.2019 A5 at 30.06.2018
Lzt 33,854,701 - . 13,954,701 « - 13,854,201 13,854,701
Bullding 80811578 - BO.B1],578 5824855 3,812,562 7597 417 74,385,723 73,174,161
Plant & Mahineey 36,215,482 35,216,452 4,879,987 2,076,580 5.556,967 31,736,475 29,659,495
Fumiture & fittings BI,717 837,717 155,451 47,651 198 142 652,225 808,575
Cffice Equlpmenty 256,348 . - 256,948 13610 16,309 144, 955 128,50 i11.993
Electricst fistings 11,786,019 1,260 11,767,479 1683858 539,373 3283270 9482 121 B,484.709
sir polivtion control equigment 13,864,302 . - 13,854,342 3,008,857 781,496 2,759,251 13,857,845 11,074,950
Total 157 677,717 por e : 357,673,187 35,279,733 5330370 70,615,108 | 142,397 883 137 065084




MELOY METALS PRIVATE LIMITED

18 Revenuc from operations

18.1

20

2

22

23

S.no

Particulars

For the Period ended

For the Year

30.06.2019 ended 31.03.2019
1 |Revenue from operations 151,487,777 565,889,463
Total 151,487,777 565,889,463
Revenue from operations
S.no Particulars For the Period ended For the Year
30.06.2019 ended 31.03.2019
1} Sale of goods 139,870,995 563,539,190
2| Conversion charges received 11,616,782 2,350,272
Total 151,487,777 565,889,463
Other income
S.n0 Particulars For the Period ended For the Year
30.06.2019 cnded 31.03.2019
1 {Interest income - 61,063
2{Net gain on exchange fluctuation 99.307 -
3| Profit on sale of investiments - 1,086,101
4|Miscellaneous receipts - 275
Total 99.307 1.147.439
Cost of Material Consumed
S.no Particulars For the Period ended For the Year
30,06,2019 ended 31.03.2019
1{Opening Stock 13.973.561 8,147,106
2|Add: Purchases 98,984,321 430,724,993
112,957,882 438,872,099
3|Less: Closing Stock 8,610,961 13,973,561
104,346,921 424,898,538
Total 104,346,921 424,898,538
Purchase of Stock-in-trade

S.no

Particulars

For the Period ended

For the Year

30.06.2019 ended 31.03.2019
I [Purchase of stock-in-trade - 123,852,877
Total - 123,852,877
Changes in level of inventory
S.no Particulars For the Period ended For the Year
’ 30.06.2019 ended 31.63.2019
Opening stock 20,273,451 10,556,862
Closing stock 17,021,025 20,273,451
Total 3,252,427 (9,716,589)
Employee Benefit Expense

For the Period ended

For the Year

S.no Particulars 30.06.2019 ended 31,63.2019
1 |Salarics and Wages 844,482 4,699,483

2| Contribution to Provident and other fund 80,432 326,847
3|Staff Welfare expenses 202,470 676,946
Total 1,127,384 5,703,276
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24 Finance Costs

25

26

29

30

31

For the Period ended

For the Year

S.no Particulars 30.06.2019 ended 31.03.2019
i |Bank Charges 138,783 564,714
2!Interest on unsecured loan - 10,913,846
3{Interest paid to bank 1,228,080 7,454,348
4|Interest paid to others - 70,532

Total 1,366,862 19.003.440

Depreciation and Amortisation Expenses

For the Period ended

For the Year

S-no Particulars 30.06.2019 ended 31.03.2019
} {Depreciation 5,330,370 10,569,701
2{Tools & Implements written off 13,818 82,908

Total 5,344,188 10,652,608
Other Expenses
S.n0 Particulars For the Peried ended For the Year
30.06.2019 ended 31.03.2019
1{ Advertisement - 41,040
2|Auditors Fee - 100,000
3|Conversion charges paid - 1,003,940
4|Conveyance 151,540 555,145
S|Environmental Control Expenses 2,076,877 217,733
6lFactory Expenses 206.945 1,191,015
7{Fees & Other Taxes 133,698 3,006,407
g{Freight Outward 631,565 103,900
9{¥reight Ourward- Export 1,565,950 3,362,140
10{Gencral Expenses 10,882 49,500
1 1{Insurance 147,494 181,175
12]Laboratory Expenses - 43,955
1 3|Membership Fee & Subscription - 40,000
14|Net loss on exchange fluctuation - 510,299
15{Packing Material ) 86,583 78,545
16|Postage. Telegram & Telephone 430 18,967
17|Power & Fuel Consumed 36,157,858 15,051,479
18 Printing & Stationery 7,251 41,289
19|Professional Charges 7.500 737,400
20|Repairs & Maintenance 486,612 512,968
21|Rent 10,000 10,250
22| Transportation Charges 32,500 513,942
[Total 41.713.686 | 27.371.090 |
27 Auditors Remuneration
Statutory Audit - 100.000
28 Earnings per share
Particulars 01201920 2018-2019
Net Profit attributable to Share Holders (5,141.958) (36,781,948)
(Rs. In lacs)
No of Shares 231,764 231,764
Weighted average No of Equity Shares 215,647 215,647
Basic Earnings Per Share (in Rs.} (22.19) (158.70)
Adjusted basic EPS (in Rs.) (23.84) (35.52y
Earnings in foreign currency
Export Turnover 136,560,324 360,307,230
Expenditure in foreign currency NIL NIL
CIF value of imports
Raw Materials 99,845,026 461,820,999
Capital Goods NiL NIL
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33 Value of imported and indigenous Raw material Consumed during the financial year
and the percentage of each to the total consumption

Particulars For the Period ended 30.06.2019 For the Year ended 31.83.2019
Amount Percentage Amount Percentage
Raw Materials
Imported 98.326.342 94,23 419,492,031 98. 73
Others 6,020,579 5.77 5.406,507 1.27
Total 104,346,921 100 424,898,538 100

34 General:

i Previous year's figures have been regrouped wherever necessary

i A figure in brackets represents previous year figures,
iii. Figurcs have been rounded off to the nearcst rupee.

iy,

Notes [ to 31 and significant accounting policies annexed to this
Balance Sheet and Profit and Loss Account form part of the
accounts and should be read in conjunction therewith,

As per our Report of even date
For L Mukundan & Associates
Chartered Accountants

FRN No: 0102838

-SD/-
L. Mukundan
Partner

M.No 204372

Place : Chennai
Date : 29-Jul-2019
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For and on behalf of the Board

-5D/-

Ashish Bansal
Director
DIN : 01543967

Place : Chennai
Date : 29-Jul-2019

-SD/-

Usha Sankar
Director
DIN : 00986338
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ANNEXURE O

PONDY OXIDES AND CHEMICALS LIMITED  POCL’

REPORT HNDER SECTEON 22RO OF THE COMPARIES ACT, 2013 ADOFTFD
BY THE BOARD OF DIRFCTORS OF PORDY OXIDES AND CHEMICALS
LIMITED AT TS MEETING HELDON MAY 27, 7019 FXPLAINING T8 FYFECT
OF PHE SCHEME OF AMALGAMATION OF MELOY MEFALS PRIVATE
LISITEED AWITH POSDY ONIDES AND CHEMICALS LIMITED AND THEIR
RESPECTIVE  SHAMEHOLDERS  AND CREBITORS,  OX  FOUITY
SHAREHGLDERS. KEY MANAGERIAL PERSONNEL AND PROMOTERS AND
AOMNPHROMOTER SUARFHOLN RS
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ANNEXURE P

MELOY METALS PRIVATE LIMITED ~ MAMPL

REPOKT LXDER SECTION 2320003 OF FUE COMPANIES ACT, 203 ADOPILED
BY THE BOARD OF DIRECTORS OF MELOY METALS PRIVATE LIMITED AT
TS MEETING HELD ON XAN 27, 2088, EXPLAINING THE FFRECT OF 110E
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SHAREHOLUE RS
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ANNEXURE Q

v Vivra Finahelal Service« Private Limited
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Sub: Due Diligence Certificaty on the adequacy snd accuracy of disddaaire ¢ information
pertaining to Mcloy Matals Private Limited in the formad of the sbridged prospacius in relation
ta Scheme of Amalgamation of Meloy Meatals Private Limiled ("Tronsfaror Company” /7
“MMPLTY with Pondy Oxides and Chemicals Limiled ("Transferco Company” / "POCL™) and their
respactive shareholders and creditors under Sections 230 to 232 and other appticabie provisions
of the Companies Act, 2013 ard rules made thereunder ('the Schenie').

thig is wien referance to our engagement 18tter dated: May D& 2014 antered of th Bomdy Caides and
Chroicals Llmitell fol certifdng the adediacy avd accuraty ot disclosire of. informatian. is the
sasidaed prspediug of ey tetols Private Lmited, propesed by POCH sid- 3¢ e @t i “he
sharekiolders whvd secured as veell oe ungecured vraditors »f BOCL pursuant to.the Scheme.

The Scheme provides for ansalgamation of Refoy BAatals Trivahe Liniled Witk Pondy Qades and
Thrensicals Limitedd, Puresins (o the Schipime, the shareho.dere of Mg ay Metals Mavaie Uintited chall
racptce equity xhores G POCL a8 a soisidastion,

SERL vide dus Chmuar aec CEOXDILIACIRA20AT/2T dated Murch WL 2017 o5 arondie (“SEBI Chreular™)
proschbed rUEEnts 18 be IHled by lsted entities swhen they peopiaae i buhenee of Adargemont,
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Distinst re Revui rements) Raquisfions, 2018 as arended USEBLICDR Regulatisnng .

st dhe adeguagyand accuracy of such disclosure of TYormation pertaiing 1o und s1ed entity iy
rerjuirag e bie certifipd by a 5001 tegisteted iderchant Bankar

Rezardingly. we bhave heen previded the abidged prospactuses of MPL (Abridged Prospactus’ias
prpaisd by POUCL and seolicned Herewith, The Xoridged Profisitoe will e Evstiated to he
shgdtin Qs rid creditore of the Commpealy At the Jime ¥ sseking ther apameal 1o the Schame o o
part uf the explanutory statemsai 1e the solice.
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related w6 as migaidh oy legal imphoations ur wkess aosing leeson, e el Tespecine
Ptttk cdar et for the Surpose expressly menticres Harsin

W eaprtss 116 opirion whateoyir and maks a¢ rorammendation at all on the Cornpany's dedsion 19
affert nie Scheme of ko the: bolders 8 ety shares and seaurad and pnsieurnd croditas shad
vate at tned semprchive raperinge held o conesecten withe the groposed Sclmne. W da ol and
should not be deeried & have expressed Fy wenss o any lerms of thie Stheme arits sutrass, We
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eyuity sheros of the Compary will wodo Tolkawing e Stheme or 35 107the Frandiat pericmmanniof
the Compuity, POCL Tollawing e axnsammatice ol e Scheme, We cipross no giision whstoeen
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APPLICABLE INFORMATION OF UNLISTED ENTULY IN THE FORMAT SPLCIFIED
FORABRIDGED PRONPIOTER
(AS PROVIDFD N PART B OF SCHEDULE VIOV THE SLBINICDR REGULATIONS, 20108

Thive Bocyent comaiis: nfigiion pertaining 1o anlistod cothy- invalved bothe proposed Setiame of
Ammalpamation of &elsy Mol Prevaie Limbed ("Fraugferor Compaay™ ¢ “MMPLY ) with Pond
Gidddex and  Chomtiesls Limaped (Depasteree. Company™ + “POCLTY wmd helr rospectivg
shurcholders . snd  wpibors e ey ol peguiiommeor  speditied s in SEBE Chrenlar Mo
CFD/DILECIRZHET 2 b daresd Miareh 10, 7087 as sovimded Trso e To Aime“SE BT Circalar™)

MELOY METALS PRIVATE LIMITED
Registered OMice: KM Centie, 47 Hoor, No, 2, Plarrington Raad, Chapet Chensab: 600951
b, habn
Felephone: +9)-1-429050 00 Faxg #9 Lt 0m0e sy Kol infoiametoymiaiucom
CIN: LOTURTNIDLLFEC ) bR
Contwet Pérsons M Ui Sankaw, Bircuter

PROMOTERS
Mir, Ashish Bansal, Wy, Rajendeaprodd Baimal, M, Meghi Ol ond M, Chura Basal
DETAILS OFTHE SCli_E’WE

e Séhome of Al gmomiiosr ol Mol Meds Private Lyvied witly Pondy-Oxides smd Uheivicals
Limited amd ihelr repective sharchobiors and creduors under Sections 230 vo 232 and: ethwr

upplicable provisionsof the Compasiex AQ, 2003 and yules invade thervuider.

STATUTONY AUBITORS

Mo, b Mukusdan & Askociaies
Chartered Accolniangs
Address: Flat No. 1. I Kassba Aveadi. 669 MouwntRoad Thousand Lighy Cheannay - G0
Phone No. #0800 I80308, 98401558y Enuil - tombercidomat beom

INDEX CONTEXRY

S No, Puricalar Pa:u:ﬁu.
| Promoters-of Meloy: Metals Prevate Limined : i
2 Bysiness-hoched- Business Overview and Sioiepy i
3 Roard OF Darcctoes of My Metals Privale Limilcd 3
3 Sharehobiiog Patters gvon Maceh 3302009 3
5 Auvdited Floamaks t
] Internal Risk Fagtors ‘ 1
7 Susary of Ouistayading Linganons, Clabinsand Repuliters Action ! b
£ Ruttonate wnd Benefis of Schenwe of Amatgmmataon ! b
B Prechmntion 5
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 PROMOTERS OF MELOY METALS PRIVATE LIMETED
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1. M, Asbish Buaal

Nbr Atk Bl nged 38 yabe o Prmienes soowilh o Mgty Divscier of Moy 8lenb
Privare Timitdd He won gondisne In Marmgement sadios Froen the Bhrdversine o Widis, Uuined
Kiogihoon, Jle e boen the svspeasted wiill the - Company ol s ecooiates Sor wrommd T viesis.,
My Aalish Do b Doe dppoieed on 1hie Mandgig Diredhdd P MMPL i the year 2005

2. M. Kajendraprisad Bamal

M Rajepdnmmnd Banad apad 73 vears, s o Promater of Modoy Mgl Prisige Gimdisd e
starpad s coreer i 1963 dn chomvenls trading smd possess wilo speesd knowledege w Chemival
Pheas st vepid Sa e techmionl Gupebts of e Manubehding process and dom tel gapidmue in
matherg aewell, He by asooiated with MMPLAamee 1T

X M dlegha ( houdhued
M Mleslo Chondharlapdd 15 vl g Proserer of Modos Metls Privaee Lambied. She holde
mpslet s dogree o usiness whisimadon. Poor s jomiee he Company., shie sarlied with
Supdard Chamiered Hank

A Ms Chard Bamal

M Cliea Barsall e
Masiers degree w B e Adminisuation,

s A vemry. s b Prometer of Meloe St Provae Laimed, Shie holds

Mooy Mutals Private Limisnd win ongamatly tndoeponatid on May 25, 2001w Fadom Drvisgr Driveree
Limpred 4w the Ste-of Andhen Pradesh andor de Uompanes AL 1950, The Cimnpary Cissged s
vEEne 1 At Meialy Pynare Demined” cwil eltort Brom ane 28, 200G sk the obpa ot
st bty varons. nos-deres metals . The registerad otice of RANIPL, wos shitted to Tt Ko
ettbetive i Ml 25, 0T

MSPL e 8 Lewd alloys produser having s mnafd vk Bl st Chittovr, Andlira Peadesh The
operitions amlsdomistration of MMPL sressden care of by s capable tampoment compriang of
Mr., Ashish Bamal Maeseise Diveorory Me Ui Ssdie, Dassotor and. My Amsh Chosdany
Cheruburd, Direttor,

The memap o brbng it ab Clitoor, Andiva Poabssti s vl i iovas ares of oot S ocres of Tl
with comsrmeied Sresiof o) SO <o 1L The anir bag e cappety o s Ree e SRO00 mine
to peedrnm, of Leid sotals wid alloy's, Tl andl s o advimeed sovelting and vefutig plant wiih
auitinpatie butery breaking Gapading. B i s vommsged power hd of 30 KVA,
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ROARDOFDIRECTORSOF MELOY METALSPRIVAIE LIMITED

g,
M.

NMatie of
Divector

bBiN

Drexignution
(Independent
I'Whale tiwe !

Esecutive s

Nomings)

Experience including coveent / past
puositian held i other fings

Akl W

DR

Vs
Diseseton

My, Adhuck Bongal sped 5% yeans B
Provsoter ang Masiebne Divedlor of Mictoy
Memds Privae Limited He prdusted in
Mansremont Studies Trom the Universiy of
Withes, Elnited Kisgdom, He i ol
Maiging Director of Powdy Onides il
Chenonls Limited. Ye s assoaated. wilh
the Cowpuny from 2018, pdor 4 our
cormpany e wae a Whole fine Dindtior in
Eaohin Moty Peivare ) btited

Usha Sankar

TR0 8N

Pirector

Nis, Ushy  Shinkie aged 37
Dhrector of Meloy Metads Private Lawided,
She iy actively plaving the role of nianusing
thicosh Noew: ssowell o treasury sefivitie
for Muoley Mol Private Limitad, She &
swranehited with the Uompoany sinee tie yoor
25,

Vo, v

Bar

Karritnvel
Krishoamcorth)

(G604 403

Anusl
Chowdnry
Cherukurt

023953537

Astditiesnd
Divector

irector

Wy, Koargvel  Kridiawiooniit. aged o
vemrs, i Disector of Mooy Metals Private
Eanited He b guadified /O8 as well Cos
Accomtant.  Further  he eompliged b
Muster of Comarerde i the visar 1983 from
the  Apnaialat, Chidembariny. He B
assicinted with- dw Company fromy the yéar
2019,

He iy abe- Company. Secreimry o Pomdy
Oridex and  Chensicals - Lamitcd sinee 20
Venrs,

Mr. Aniish Chovlary apéd 26 vours, was
the founder Director of MMPL. He jus
been axsociated with Company since
wmctrpemtion.. He is-u Master Graduate
Mepmsgerrent and has & vears of expericnee
it cmstretion imdadtry and & yoies of
expericnee b e phinrmsecntical indutey,

b ¥

Partlculurs

Number of Equily Shares

“ holding of towl
shoee eupital

Promoter & Promelér Grovp

ENENY Bl sy

fo i

Public

PR A

Tatal

231764 186.08%
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. - - CAUDITED B

Standalone Financiols
{Ainpund in Ky,

o Asar Mareh 3L Asal Mareh Asarb Mareh
Fariwnlirs 2019 31,2018 31, 3417
ol intome Trom operntions Tnety S8 AR B L LAuahad i
Net Profit o (bossd belore tnx amd (247 28,038 (DRAG LAY Tl
extrmordingry e
Met Pt thossy atier tan (3ATELBIR (LR 30y P
exteavrdivary items
Lty Share Copiiad 23T Adon R LR L
Remrvetwnd Surplux (RO 52000 {146,551 55 Pad bs b
Nep Wil FLOL TR ALY 205 29 Bod P dnd st
Basio sirmiigs por share (33 {15870 LI @
Délutesd carminus per shiare 10 (T 540y
Weturn on ney worth ') 0. 10 4707 AT
Netasset value persinre 105 ARy 4140 Ntk

MMPL dods not have any subsadinry and bence, consolibtnd Gnancilys are notl reguined.

. The Tarsleror Company ieppapail in B bosiness of nuaoalistanng of Laad Metalamd Allow
and i earcrs b the meods ol Butomdbilc iduane ot any slovadowr B the ety of
antevwbile drddostey o futere volldifey i the povte! e could atfeet fwe Business

SJ

The Transteror Campany 1 ap undisied compury and its aqoity shares are not asailable Tor tadizg
anithestock exehange

3. The Teasleror Compuuy s, dor pasls entered ke related pucky transactions,

4. The Trasteror Company s suflvred L b the proviess Tramcid veany which pifected tw
scounsilaied reserves and surphises o e Transteror Company.

3. The Tramderoy Comptuyy had pegative cash Mows fromvopertions in the provious Tl v

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A&, Totad muanbier of outsipnding tisalioneagrins and by our Coppany sed amount involvd Wil

1. Briel demmils of tap & prgenal outstandiog higmions against the Company wel amount invalved
il

C. Reusnhitiry. Agtion, i any - disciplimiry sotiol wken by SEBD or stock exchanges apansd 8ig
Proimners s Orsup companies jodast § Tnasdiad years iluding outstanding setton. ¥y il

1. Hriel detits of outstunding crimingl proceedings gpainst Promoters: Nil
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Ratiwsnate amd the beaetitcol the Scheme, inter-adiz greas follows
e Comadidaton of isinesy

Thiz gevislrinativn will snable eonwliditon of the busises late one malpansiéd oy whish,
will failimie By dogused prowth, Opergrioosl oiliCencs, bcembon syoomies wnd - beliy
spgpereisien of Ure basiiess ol the group, The Aomstgresdd Company wonld she Bave o bober
sridil raving i ket eoabline it w beve belier sooess 1o ekt Bands.

* Pounlive of resroes

Phemoalgmmation will coabrle pooliog of resources of the Copmpaories Joahore advansiage; resulting
#rtore pradneiive. stilbmstion oF the resoimees ol achiovmg, gost and opertional efBokeney
whiety wilkbe bereticinl woall sialcholders

+ Sealime ol opeorons
Flee spalurnstion swonld Tacibisle sealing of opeatiors beodelisving eoopomies of ool mduce

shisrranve, mspernl, somplionee coen wl by vipendinge and bring operatingl
rattorsl peeion rpsudiing inogreater visibihny tor ee rosabiat mowiaaruated entity I ehe miirket,

The amudgamaton witl kel wocoimBamtion of Tauds of the companioy. Thibs will e w
consolidation of the Tl soonghe ol the compimbes ambl witl abses pesilt Yorgeibslivg o
Sy saomedt vardons pirojocty

= fnpsleinestatines e sso by elpegie

Fromse a sagerment porspective, e amalpmanion will abse crable sowother Tnplenrentition of
padiey chimnpesatn heher fovebamd Belp aphonee e oSy of the ennties;

* Uperstiomibeflcnadies

The amulpamation will vesnlt wereducion o multiphicny of complinnces,
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W hereby dechire hat ol relesant provisions of the SHEBIE Cirevlar sl Pane B of Schedule VI of the
SEBLAUDRG Repulations, 2008 Bave beon comnpiiod with and i statemsent made in this Doeament i3
contiiry o the provisiomo ol SERLO Gustor o thie SERDHIUDR Y Resulations, 3018, We Turther conity
that all staterenis et Brocument see oo ol covregt

-
K Kymaravel %O

Company Sceretury & Lon

Placo: Chienny
Dater 195 Angnss 2009
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Route map for the venue of Meeting of the Equity Shareholders of the Company of Pondy Oxides and Chemicals Limited
to be held on Thursday, October 10, 2019 at 11:30 a.m.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI

CA/800 & 801/CAA/2019
Under Sections 230 to 232 of the Companies Act, 2013
In the matter of Scheme of Amalgamation

of

M/s. Meloy Metals Private Limited
(Applicant/Transferor Company)
With
M/s. Pondy Oxides and Chemicals Limited

(Applicant/Transferee Company)
And

Their Respective Shareholders and Creditors
Order delivered on 9" August, 2019
CORAM

B. S.V. PRAKASH KUMAR, MEMBER (JUDICIAL)
ANIL KUMAR B, MEMBER (TECHNICAL)

For the Petitioner: Mr. Pawan Jhabakh, Advocate

ORDER
Per: B. S.V. PRAKASH KUMAR, MEMBER (JUDICIAL)

1. Under consideration are 2 Company Applications in CA Nos. 800 &
801/CAA/2019 filed under sections 230 to 232 of the Companies Act, 2013 r/w
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
and the NCLT, Rules, 2016. The above Applicant Companies through these
Company Applications have prayed for directions for the convening, holding and
conductingkof the meeting of the Equity Shareholders and dispensation of the
convening, holding and conducting of the meeting of the Unsecured and Secured

Creditors for the Transferor Company. The Transferee Company has prayed for

| o\



directions for the convening, holding and conducting of the meeting of the Equity
Shareholders, Unsecured Creditors and Secured Creditors.

The Scheme contemplates the amalgamation, transfer and vesting of the entire
business of M/s. Meloy Metals Private Limited into M/s. Pondy Oxides and
Chemicals Limited. The rationale and reasons for the Scheme of Amalgamation is
to ensure, consolidation of business, pooling of resources, scaling of operations,
implementation of policy changes and improve operation efficiencies between the
Transferor and Transferee Company. The Transferor Company is a private
company, whereas the Transferee Company is listed public company having its

equity shares with the BSE Limited.

. M/s. Meloy Metals Private Limited:

The Transferor Company has 8 (Eight) Equity Shareholders. The List of Equity
Shareholders is placed at Page 124 of the typed set filed with the Application. The
meeting of the Equity Shareholders is ordered to be held on 30™ September, 2019,
at 11:30 AM, at 4™ Floor, KRM Centre, No: 2, Harrington Rd, Chetpet, Chennai,
Tamil Nadu — 600031 and publication is ordered to be made in the “The Business
Standard” (Chennai Edition) and “Malai Chudur” (Chennai Edition). The meeting
is to be chaired by Mr. Ashish Bansal, Director, and in his absence Mr. K
Kumaravel, failing which, Ms. Usha Sankar will chair the meeting. The
Chairman’s Report shall be filed before this tribunal, on or before 7 days from the

date of the meeting. The quorum for the meeting is fixed as 2 Equity Shareholders

\
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iii)

in person or by proxy. In case the said quorum is not present at the designated
time, then the meeting shall be adjourned by half an hour, and thereafter the
persons present for voting in person or by proxy shall be considered as valid
quorum. The notice shall be issued with a clear 30+2 days prior to the date of the

meeting. The service of notice may be affected by speed post/ courier/email.

The Transferor Company has 1 (One) Secured Creditor. The certificate issued by
an independent Chartered Accountant in this regard is placed at Page 97 of the
typed set filed with the Application and the consent affidavit by the said Secured
Creditor is placed at page 98 to 108 of the type set of the Application. Therefore,
since consent of more than 90% of the class of creditors has been obtained, the
meeting of the Secured Creditor(s) is allowed to be dispensed with under section
230(9) of the Companies Act, 2013. The Transferor Company is also directed to
send notice to the Secured Creditor by way of speed post/courier/email and file

the proof of service along with the Company Petition.

The Transferor Company has 69 (Sixty Nine) Unsecured Creditor(s). The
certificate issued by an independent Chartered Accountant in this regard is placed
at Pages 109 to 111 of the typed set filed with the Application. The consent
affidavit(s) given by the Unsecured Creditors exceeding 90% in terms of values,
are placed at pages 112 to 123 of the typed set filed with the Application, wherein
it has been deposed that they do support the Scheme and consent to the same.

Therefore, since consent of more than 90% of the class of creditors has been

\_
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obtained, the meeting of the Unsecured Creditors is allowed to be dispensed with
under section 230(9) of the Companies Act, 2013. The Transferor Company is
also directed to send notice to the Unsecured Creditors by way of speed

post/courier/email and file the proof of service along with the Company Petition.

M/s. Pondy Oxides and Chemicals Limited:

The Transferee Company is listed with the BSE Limited and has 12,622 (Twelve
Thousand Six Hundred Twenty Two) Equity Shareholders. The List of Equity
Shareholders is placed at Pages 172 to 339 of the typed set filed with the
Application. The meeting of the Equity Shareholders is ordered to be held on 10™
October, 2019, at 11:30 AM, at Kasturi Srinivasan Hall (Mini Hall), Music
Academy, 306, T.T.K Road, Chennai — 600014, Tamil Nadu and publication is to
be made in the “The Business Standard” (Chennai Edition) and “Malai Chudur”
(Chennai Edition). The meeting is to be chaired by Mr. Anil Kumar Bansal,
Director, and in his absence Mr. Anil Kumar Sachdev, Director, failing which,
Mr. Vijay Anand, Director, will chair the meeting. The Chairman’s Report shall
be filed before this tribunal, on or before 7 days from the date of the meeting. The
quorum for the meeting is fixed as 50 Shareholders in person or by proxy. In case
the said quorum is not present at the designated time, then the meeting shall be
adjourned by half an hour, and thereafter the persons present for voting in person

or by proxy shall be considered as valid quorum. The notice shall be issued with a
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clear 30+2 days prior to the date of the meeting. The service of notice may be

affected by speed post/ courier/email.

ii) The Transferee Company has 6 (Six) Secured Creditors. The List of Secured
Creditors is placed at Page 168 of the typed set filed with the Application. The
meeting of the Secured Creditors is ordered to be held on 11" October, 2019, at
11:30 AM, at 4™ Floor, KRM Centre, No: 2, Harrington Rd, Chetpet, Chennai,
Tamil Nadu — 600031 and publication is to be made in the “The Business
Standard” (All India Edition) and “Malai Chudur” (Chennai Edition). The
meeting is to be chaired by Mr. Anil Kumar Bansal, Director, and in his absence
Mr. Ashish Bansal, Director, will chair the meeting. The Chairman’s Report shall
be filed before this tribunal, on or before 7 days from the date of the meeting. The
quorum for the meeting is fixed as 2 Secured Creditors in person or by proxy. In
case the said quorum is not present at the designated time, then the meeting shall
be adjourned by half an hour, and thereafter the persons present for voting in
person or by proxy shall be considered as valid quorum. The notice shall be
issued with a clear 30+2 days prior to the date of the meeting. The service of

notice may be affected by speed post/ courier/email.

iii) The Transferee Company has 99 (Ninety Nine) Unsecured Creditors. The List of
Unsecured Creditors is placed at Page 169-170 of the typed set filed with the
Application. The meeting of the Unsecured Creditors is ordered to be held on 1"

October, 2019, at 02:30 PM, at 4™ Floor, KRM Centre, No: 2, Harrington Rd,

\
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Chetpet, Chennai, Tamil Nadu — 600031 and publication is to be made in the
“The Business Standard” (All India Edition) and “Malai Chudur” (Chennai
Edition). The meeting is to be chaired by Mr. Anil Kumar Bansal, Director, and
in his absence Mr. Ashish Bansal, Director, will chair the meeting. The
Chairman’s Report shall be filed before this tribunal, on or before 7 days from the
date of the meeting. The quorum for the meeting is fixed as 15 Unsecured
Creditors in person or by proxy. In case the said quorum is not present at the
designated time, then the meeting shall be adjourned by half an hour, and
thereafter the persons present for voting in person or by proxy shall be considered
as valid quorum. The notice shall be issued with a clear 30+2 days prior to the
date of the meeting. The service of notice may be affected by speed post/

courier/email.

. The Registry is directed to issue notice to the concerned Regional Director,
Ministry of Corporate Affairs, RoC concerned, Income Tax Authorities including
the Assessing Officer of the LT. Circle in relation to the Transferor and
Transferee Company, Notices are also ordered to the Security Exchange Board of
India, BSE Limited for the Transferee Company. The Registry is also directed to
issue notice to the Official Liquidator, who in turn, may appoint a Chartered
Accountant and submit a report with regard to the Transferor Company within
four weeks from the date of receipt of this order. In case, the statutory authorities
to whom the notice is issued are desirous of making any objection/representation,
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they may do so within 30 days from the date of receipt of the notice. In case no
objection/representation is made, it shall be presumed that they/any of them

have/has no objection/representation to make.

S. The Applicant Companies are directed to place the notice on their website, if any,
and also place the same on the notice board of the registered office of Companies.
The Applicant Companies are also directed to send private notices to the
authorities by way of speed post and file the proof of service along with the paper

publication, by way of an affidavit before t 2aring.

6. The Applicant Companies shall present the pany Petition within 7

days from the date of submission of the : 1airman. Accordingly,

the Application stand disposed of.
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