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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBALI
C.A.(CAA)Y/ /MB/2019

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 and other
applicable provisions of the Companies Act,
2013 and rules made thereunder;

And
In the matier of Scheme of Merger by
Absorption of MARPOL PRIVATE LIMITED,
PERMA CONSTRUCTION AIDS
PRIVATE LIMITED (“the Transferor
Companies™) With KANSAI NEROLAC
PAINTS LIMITED (‘the  Transferee
Company™)

Marpol Private Limited ... Applicant Company

SYNOQPSIS, DATES AND EVENTS

SYNOPSIS:

1. Marpol Private Limited (hereinafter referred to as the “Applicant
Company” or “Marpol”), has taken out the present Company
Scheme Application under Sections 230-232 of the Companies Act,
2013 (hereinafter referred to as “Act”) seeking directions from this
Hon’ble Tribunal that holding and convening meetings of its equity
shareholders, Secured Creditors and Unsecured Creditors to seek
their approval to the Scheme of Amalgamation between the
Applicant Company, Perma Constructions Aids Private Limited
(“Transferor Company No.2”) and Kansai Nerolac Paints Limited

(“Transferee Company”) and their respective shareholders and




creditors (hereinafter referred to as the “Scheme of
Amalgamation”), be dispensed with in view of the consent
afﬁdavits of both the equity shareholders of the Applicant Company
and that there is only 1 (one) Secured Creditor and 127 (one twenty
seven) Unsecured Creditors of the Applicant Company, and the
Applicant Company undertakes to issue notice under Section 230(3)
of the Act to all its Secured and Unsecured creditors with a direction
that they may submit their representations to this Hon’ble Tribunal,
if any, within a period of 30 (thirty) days from the date of receipt of
such notice, with a copy of the representation simultaneously served
upon the Applicant Company. Both the Transferor Companies are

the wholly owned Subsidiaries of the Transferee Company.

2. The proposed Scheme provides for merger by absorption of the
' Applicant Company, Perma Constructions Aids Private Limited with
Kansai Nerolac Paints Limited, followed by the dissolution without
winding up of the Applicant Company and the consequent
cancellation of the equity shares held by Kansai Nerolac Paints
Limited in the Applicant Company and various other matters
consequential to or otherwise integrally connected with the above
pursuant to Sections 230-232 and other fe_levant provisions of the

Act and Rules thereunder, in the manner provided for in the Scheme.

DATES AND EVENTS:
Sr. No. Date Particulars/Events
1. 25% July 2019, | The Board of Directors of the Applicant

260 July ;2019  Company and the other companies
and 29" July | involved in the Scheme by their separate
2019 resolutions passed at their respective
meetings have approved the Scheme of

Amalgamation

December 2019 | Respective Company Scheme Application

filed by the Transferor Company and the




Transferee Company in the National
Company Law Tribunal, Mumbai Bench
and the National Company Law Tribunal,

Ahmedabad Bench.

Dated this i}%ay of December 2019

For Kanga & Company

D \/

Pars
Advocates for the Applicant Company




FORM NO. NCLT -2
NOTICE OF ADMISSION
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
C.A.(CAA)Y  /MB/2019

In the matter of the Companies Act,
2013;
And

In the matter of the Section 230 to 232
and other applicable provisions of the
Companies Act, 2013 and rules made

thereunder;
And

In the matter of Scheme of Merger by
Absorption amongst Marpol Private
Limited, Perma Construction Private
Limited (“the Transferor Companies™)
with Kansai Nerolac Paints Limited (‘the

Transferee Company”).
Date: Lf%)ecamber 2019
From: MARPOL PRIVATE LIMITED
To:  The Registrar,

NCLT (Mumbai Bench)

MARPOL PRIVATE LIMITED, a company )
incorporated under the provisions of the )
Companies Act, 1956 having its registered )
office at Panandiker Chambers, 1st Floor, M.L. )
Furtado Road, Margao, Goa - 403601. )

CIN No. U24222GA1983PTC000532 , ) ... Applicant Company




The Party named above requests that the Tribunal grant the following

reliefs:

a)

b)

d)

e)

The meeting of the Equity Shareholders of the Applicant Company
be dispensed with. '

The meeting of the Secured Creditors of the Applicant Company be

dispensed with.

The meeting of the Unsecured Creditors of the Applicant Company

be dispensed with.

Direction for issue of notice to the authorities as required under the

provision of Section 230(5) of the Companies Act 2013 be passed.

For such further and other reliefs as this Hon’ble Tribunal may deem

fit in the circumstances of this case.

In terms of Sections 230 to 232 and other applicable sections of the

Companies Act, 2013 read with Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016.

For the following reasons:

The Applicant Company is the Wholly Owned Subsidiary of Kansai
Nerolac Paints Limited with whom the Applicant Company is being
amalgamated and therefore convening and holding of the meeting of
the equity shareholders of the Applicant Company to consider and
approve the Scheme of Amalgamation be dispensed with in view of
the fact that Kansai Nerolac Paints Limited and its Nominee have
given their consent in writing to the proposed Scheme of
Amalgamation of Marpol Private Limited and Perma Constructions
Aids Private Limited with Kansai Nerolac Paints Limited under the

provisions of Sections 230 to 232 of the Companies Act, 2013.

The Applicant Company states that as on 30™ September 2019 it has
only 1 (one) Secured Creditor and the Applicant Company
undertakes to issue notice under Section 230(3) of the Act to iis

Secured Creditor with a direction that it may submit its




representations to this Hon’ble Tribunal, if any, within a period of 30
(thirty) days from the date of receipt of such notice, with a copy of
the representation simultaneously served upon the Applicant
Company. In view of the hndertaking given by the Applicant
Company to give notices, the convening and holding of the meeting
of the Secured Creditors of the Applicant Company be dispensed
with.

3. The Applicant Company states that it has 127 (one twenty seven)
- Unsecured Creditors and the. Applicant Company undertakes to issue
notice under Section 230(3) of the Act to all Unsecured Creditors

with a direction that they may submit their representations to this
Hon’ble Tribunal, if any, within a period of 30 (thirty) days from the

date of receipt of such notice, with a copy of the representation
simultaneously served upon the Applicant Company. In view of the
undertaking given by the Applicant Company to give notices, the
convening and holding of the meeting of the Secured Creditors of the

Applicant Company be dispensed with.

In support of this Notice of Admission, the Applicant has attached the
Company Scheme Application setting out the facts on which the Applicants

rely.

Name and Title of person signing on behalf of the Applicant Company:

Mr. Prashant Devidas Pai W

DIN NO: 08115481
Director of Marpol Private Limited

Address: Panandiker Chambers, st Floor, M.L.Furtado Road, Margao,
Goa - 403601

Tel No: 9892520084

E-mail: prashantpai@nerolac.com / marpol{@marpolind.com

This form is prescribed under Rule 34 under NCLT Rules, 2016.
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FORM NO. NCLT -1
(Regulation 34)
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI
C.A.(CAA)/ /MB/2019

In the matter of the Companies Act, 2013;

And
In the matter of Sections 230 to 232 and other
applicable provisions of the Companies Act,
2013 and rules fnadc thereunder;'

And
In the matter of Scheme of Merger by
Absorption of MARPOL PRIVATE LIMITED,

| PERMA CONSTRUCTION AIDS PRIVATE

LIMITED (“the Transferor Companies”)
With KANSAI NEROLAC PAINTS LIMITED

(‘the Transferee Company”).

MARPOL PRIVATE LIMITED, a company )
incorporated under the provisions of the );
Companies Act, 1956 having its registered )
Office at Panandiker Chambers, Ist Floor, M.L.)
Furtado Road, Margao, Goa - 403601. )

CIN No. U24222GA1983PTC000532 . )..Applicant Company
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Jurisdiction of the Bench:

The Applicant Company declares that the subject matter of the
Application is within the jurisdiction of the National Company Law
Tribunal, Mumbai Bench as the Registered Office of the Applicant
Company is situated in Margao, within the State of Goa.

Limitation:

The Applicant Company hereby submits that there is no limitation .
period prescribed under the National Company Law Tribunal Rules,
2016 for filing this Application under Section 230 to 232 of the
Companies Act, 2013 (“the Act”) read with Companies
(Compromises, Arra.ng:ements and Amalgamations) Rules, 2016

{(“Rules™).

I1I. Facts of the case which are given below:

The Scheme of Amalgamation provides for the Merger by
Absorption of the Applicant Company (“Transferor Company No.
17, Perma Constructions Aids Private Limited (“Transferor
Company No. 2”) with Kansai Nerolac Paints Limited (“Transferee
Company”) on a going concern basis (“Scheme of

Amalgamation”).

The Applicant Company is filing the present Application seeking the
directions of the Hon’ble Bench for dispensation of the convening
and holding of the meeting of the Equity Shareholders of the
Applicant Company as the Applicant Company is the Wholly
Owned Subéidiary of Kansai Nerolac Paints Limitéd, the Transferee
Company. The Applicant Company is also seeking directions of the
Hon’ble Bench for dispensation of convening and holding of the
meetings of the Secured and Unsecured Creditors in view of the fact
that the Applicant Company has only 1 (one) Secured Creditor and
127 (one twenty seven) Unsecured Creditors as on 30th Septemberr,

2019 and the Applicant Company undertakes to give notice of the
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date of hearing of the Petition to its Secured Creditor and Unsecured

Creditors.

Details of Applicant Company, Transferor Company No. 2 and the

Transferee Company:

A, Marpol Private Limited (“Marpol”/ “Applitant Company”/

“Transferor Company No. 1)

a. The Applicant Company is a private limited Company
and is a Wholly Owned Subsidiary of Kansai Nerolac
Péints Limited, the Transferee Company. The
Applicant Company was incorporated on 5% April
1983 under the name of Marpol Chemicais Private .
Limited and rcgisterea with the Registrar of
Compahies Goa, Daman & Diu, Panaji. Thereafter on
6% November 2001 its name was changed to its present
name and a fresh Certificate of Incorporation was
issue& by the Registrar of Companies Goa, Daman &

Diu Panaji consequent upon change of name.

b. The Applicant Company has its registered office
situated at Panandiker Chambers, 1st Floor, M.L.
Furtado Road, Margao, Goa - 403601.

C. The details of share capital of the Applicant Company

as on 30% September 2019 are as follows: -

Share Capital Amount (Rs.}
Authorised share capital
50,00,000 Equity Shares of Rs 10 each 5,00,00,000
Total 5,00,00,000
Issued, Subscribed and fully paid up Share
| Capital
29,95,200 Equity Shares of Rs 10 each 2,99.52,000
Total 2,99,52,000

d.  ~Subsequent to September 30, 2019, there is no change

in the authorised, issued, subscribed and paid-up share




capital of the Applicant Company.

The shares of the Applicant Company are not listed on

any stock exchanges in India.

The Applicant Company is principally engaged in
manufacture of powder coatings. The main objects of
the Applicant Compaﬂy as set out in the Main objects
of the Memorandum of Association of the Applicant

Company, inter alia, are given below:

1. To manufacture, mix, buy, sell, refine,
prepare, import, export and carry on the
business in Alkyd Resins, Acrylic Resins,
Polyester Resins, Polyurethane, Silicone,
Fluropolymer, Polycarbonate, Isocynate
Alkyds, Power coating Paints, Epoxies,
Acrylics, epoxy Polyester Paints,
electrophoretic paints, highsolid coating,
water bourne coatings, water reductible

coatings and non-aqueous dispersions.

2. To buy, manufacture, mix, self-refine,
prepare, import, export and to carry on any
business in minerals, methyléted and rectified
spirits, dry or other colours, raw materials,
pigments, dyes, paints, synthetic paints and
thinners, coloured or other cements, varnishes,
synthetic resins, enamels, lacquers,
distempers, disinfectants, oil, wood
preservative, fruit or vegetable or other
pfeservatives, printings and marking inks,
polishes, crayons, powers, electroplating,
abrasive and its chemicals, she dressing,
greases, vasilines, creams, glue, gelatin, and

other glue preparations. —
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To refine, sell, mix, prepare for market,
import, export and manufacture, prepare and
extract, all kinds of turpentine including
Canada turpentine from fine larchfir, pistachio
and other trees and to prepare various oils,
chemicals, drugs and different other products

from the same.

To manufacture, produce, refine, process,
formulate, buy, sell, export, import or
otherwise deal in all types of heavy and light
chemical elements and compounds, including
- without limiting the generality of the
foregoing,  laboratory, and  scientific
chemicals. If any nature used or capable of
being used in the paint industry, agricultural
chemicals, fertilisers, petro-chemicals,
industrial chemicals or any mixtures,
derivatives and compounds thereof and its
deal in all types of chemicals, pharmaceuticals
and biological preparations, drugs, vaccines,
injections, acids, alcohols, wine or wine
syrups, cordials, mineral waters, liquors,
soaps, restorative tonics, antiseptic, antiseptic
cotton and dressing and other allied products

any by-products thereof.

To carry on the business as manufacturers and
dealers in pharmaceutical, medical, chemical,
industrial and other. preparative and articles,
compounds, oils, paints, pigments and
varnishes, drugs, dyeware and dealers in
proprietary articles of all kinds of electrical,
chemicals, photographical, surgical and

scientific apparatus and materials.
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A certified true copy of the Memorandum and
Articles of Association of the Applicant
Company is annexed to this application as

Annexure - A.

£ The annual report of the Applicant Company as on
March 31, 2019 and unaudited financial statement as
on September 30, 2019 show the position of the assets
and liabilities of the Applicant Company. A certified
copy of the annual report as of March 31, 2019 and
unaudited financial results as of September 30, 2019 of
the Applicant Company are annexed herewith and

marked as Annexures - B-1 and B-2.

B. Perma Construction Aids Private Limited (“Perma” or

“Transferor Company No. 27):

a. Perma was incofporated on 11™ April 1997 and
registered with the Registrar of Companies, Gujarat,
‘Dadra and Nagar Haveli as a Private Company and is a

Wholly Owned Subsidiary of the Transferee Company.

b. Perma has its registered office situated at Unit-II Plot
No. 3102, GIDC Sarigam, Valsad Gujarat- 396155.

c. The details of share capital of Perma as on 30%

September 2019 are as follows: -

Share Capital Amount (Rs.)

Authorised share capital
15,00,000 Equity Shares of Rs 10 each 1,50,00,000
- Total 1,50,00,000

Issued, Subscribed and Fully Paid-Up-
Share Capital

9,90,000 Equity Shares of Rs. 10 each 99,00,000

Total 99,00,000
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d. Subsequent to September 30, 2019, there has been no
change in the authorised, issued, subscribed and paid-

up share capital of Perma.

e. The shares of Perma are not listed on any stock

exchanges in India.

f. Perma is principally engaged in the business of
construction chemicals. The main objects of Perma as
set out in the Main objects of the Memorandum of

Association -of Perma, inter alia, are given below:

1. To carry on the business of processing,
converting, producing, manufacturing,
formulating, using, buying, acquiring, storing,
packing, selling, marketing, transporting,
importing, exporting and disposing of
chemicals including, integral water proofing
compounds of concrete and mortar, crystalline
based water proof coatings for concrete
structures, elastomeric water proof coatings,
plasticizers, non shrink grouts for machine
foundation, repair, compounds based on
acrylic and styrene butadiene rubber, water
repellent  coatings, polymer tile fixing
adhesives epoxy floor toppings and coatings,
polyurethane toppings .and coatings and
ancillary chemicals and compounds, on our
behalf and on behalf of others, contracting for
jobs applying above items, construction
chemicals and chemical products of any
nature and kind whatsoever and all allied and
auxiliary products, derivatives, formulations,
processes, bye-products and joint-products,
construction activity, resins for fibre glass

industry bitumen emulsion.
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A certified true copy of the Memorandum and
Articles of Association of Perma is annexed as
Annexure - {[A] to the Company Scheme

Application filed by Perma.

g. The annual report of Perma as on March 31, 2019 and
unaudited financial statement as on September 30,
2019 show the position of the assets and liabilities of
Perma. A certified copy of the annual report as of
March 31, 2019 and unaudited financial results as of
September 30, 2019 of Perma are annexed as
Annexures — [B-1] & [B-2] to the Company Scheme
Application filed by Perma.

C. Kansai Nerolac Paints Limited (“Nerolac” or “the

Transferee Company™):

a. Nerolac 1s a listed public company and was
incorporated on 2™ September 1920 under the Indian
Companies Act, 1913 under the name of The Gahagan
Paint & Varnish Company Limited. Thereafter on 8%
April 1933 its name was changed to Goodlass Wall
(India) Private Limited and a Certificate of change of
name was issued by the Registrar of Companies,
Bombay. Thereafter on 9" February 1946 its name was
once again changed to Goodlass Wall Private Limited
and a Certificate of change of name was issued by the
Registrar of Companies, Bombay. Thereafter on 12
February 1958 its name was once again changed fo
Goodlass Nerolac Paints Limited and a Certificate of
change of name was issued by the Registrar of

| Companies, Bombay. Thereafter on 11% July 2006 its
name was changed to its present name and a iresh
Certificate of Incorporation was issued by the Registrar
of Companies, Maharashtra, Mumbai consequent upon

change of name.
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b. Nerolac has its registered office situated at Nerolac
House, Ganpatrao Kadam Marg, Lower Parel, Mumbai

— 400013, Maharashtra.

c. The details of share capital of Nerolac as on 30%

September 2019 are as follows: -

Share Capital Amount (Rs.)
Authorised share capital

ei(if0,00,000 Equity Shares of Re. 1 60,00,00,000

Total 60,00,00,000

Issued Share Capital

53,89,19,720 Equity Shares of Re. 1 each | o3 o9 16 999
Total | 53,89,19,720

d. Subsequent to September 30, 2019, there has been no
change in tﬁe_authorise‘d, issued, subscribed and paid-

up share capital of Nerolac.

€. The equity shares of Nerolac are listed on the BSE
Limited ("BSE") and National Stock Exchange of
India Limited ("NSE") ("together referred to as "Stock
Exchanges"). |

f Nerolac is principally engaged in the manufacturing of
paints. A few of the objects of Nerolac as set out in the
Main objects of the Memorandum of Association of

Nerolac, infer alia, are given below:

- a) To acquire and take over as'a going concern the
business now carried on at Naigaum, Mumbai,
under the style or firm of American Paint &
Varinsh Co., and all or any of the assets and
liabilities of the proprietor of that business in
connection therewith and with a view thereto to

enter into an Agreement with A.T. Mirza in the




b)

(c1)
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terms of the draft a copy whereof has for the
purpose of identification been subscribed by

F.E. Dinshaw, an Attorney of the Bombay High |
Court, and to carry the same into effect with or

without modification.

To manufacture white lead, red lead, litharge,
orange mineral, linseed oil and to purchase and
sell the same, to manufacture, buy and sell
paints, vamisheé, o0ils, colours, enamels,'mortar
and cement, stains and coatings, water-proof
coatings and compound, dyes, glue, putty,
chemicals for making colour, paint brushes and

other supplies for painters.

To buy, sell, import, export, manipulate,
prepare for market and deal in merchandise of
all kinds and generally to carry on business as

merchants, importers and exporters.

To carry on the business of manufacturing and
selling of pigments, Pigment Emulsions,
Dispersions, Binder Materials, Thickners,

Chemicals, Dyes and Manures.

A certified true copy of the Memorandum and Articles

of Association of Nerolac is annexed as Annexure — A

to the company scheme application filed by Nerolac.

The annual report of Nerolac as on March 31, 2019

and unaudited financial statement as on September 30,

2019 show the position of the assets and liabilities of

Nerolac. A certified copy of the annual report as of

March 31, 2019 and unaudited financial results as of

September 30, 2019 along with Limited Review Report

of Nerolac are annexed as Annexures — B-1 & B-2 to




The Board of Directors of the Applicant Company and the other
companies involved in the Scheme by their separate resolutions
passed at their respective meetings held on 25% July 2019, 26% July
2019 and 29% July 2019| have approved the Scheme of
Amalgamation. Thereafter, BSE and NSE were informed about the
Scheme of Amalgamation. The Scheme of Amalgamation along with
the necessary documents as required under the relevant provision of |
law, will be submitted to the  BSE and NSE. Hereto annexed and
marked as Annexure “C” is a ¢certified copy of the Board Resolution
passed by the Applicant Company approving the Scheme of

Amalgamation.

The Auditor’s Certificate has|not been obtained by the Applicant
Company as required under Section 232(3) of the Act, as no
accounting treatment has been specified for the Applicant Company
as it will be amalgamated with the Transferee Company pursuant to

the Scheme of Amalgamation.

The Applicant Company submits that the rationale for the Scheme of
Amalgamation as considered by the Board while approving the said

scheme are as under:

The merger will provide benefits of synergy, economies of scale,

growth and expansion.
The salient features of the Scheme are as follows:
3. VESTING OF ASSETS:

3.1. With effect from the Appointed Date, the entire business and
undertaking of Marpol and Perma including all their
properties and assets (whether movable or immovable,
tangible or intangible) of whatsoever nature, such as licenses,
lease, tenancy rights, if any, and all other rights, title, interest,
contracts, powers or benefits of every kind, nature and

~ descriptions whatsoever shall, under the provisions of
Sections 230 to 232 of the Act and pursuant to the orders of
the NCLT sanctioning this Scheme and without further act,




3.2.

4.1.
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instrument or deed, but subject to the securities, mortgages,
charges, encumbrances or liens, if any, existing as on the

Effective Date be transferred and / or deemed to be

transferred to and vested in Nerolac so as tb become the

properties and assets of Nerolac.

However, in respect of such of the assets of Marpol and
Perma as are movable in nature or are otherwise capable of
transfer by manual delivery, they shall be physically handed
over by manual delivery or endorsement and delivery. The
same may be so transferred by Marpol and Perma, without
requiring any deed or instrument or conveyance for the same
and shall become the property of Nerolac to the end and
intent that the ownership and property therein passes to
Nerolac on such handing over, which would take place on the
Effective Date or thereafter on a date as may be decided by

the Board of Directors of Nerolac.
TRANSFER OF LIABILITIES

With effect from the Appointed Date, all debts, liabilities,
duties and obligations of Marpol and Perma as on the close
of business on the date immediately preceding the Appointed
Date, whether or not provided for in the books of Marpol and
Perma and all other liabilities of Marpol and Perma which
may arise or accrue on or after the Appointed Date upto the
Effective Date, but which relate to the period on or upto the
Appointed Date shall under the provisions of-sections 230 to
232 of the Act and pursuant to the Orders of the NCLT
sanctioning this Scheme and without any further act or deed,
be transferred or deemed to be transferred to and vested in

and be assumed by Nerolac, so as to become as from the

. Appointed Date, the debts, liabilities, duties and obligations

of Nerolac on the same terms and conditions as were
applicable to Marpol and Perma, Provided however that any
charges, mortgages and/or encumbrances shall be confined

only to the relative assets of Marpol a.nd Perma or part thereof
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on or over which they are subsisting on transfer to and vesting
of such assets in Nerolac and no such charges, mortgages,
and/or encumbrances shall be enlarged or extend over or
apply to any other asset(s) of Nerolac. Any reference in any
security documents or arrangements (to which Marpol and
Perma are parties) to any assets of Marpol and Perma shall be
so construed to the end and intent that such sécurity shall not
extend, nor be deemed to extend, to any of the other asset(s)
of Nerolac and Nerolac shall not be obliged to create any

further or additional security.

For the removal of doubt, it is clarified that to the extent that
there are deposits, obligations, balances or other outstanding’s
as ‘between Marpol, Perma and Nerolac, the obligations in
respect thereof shall come to an end and there shall be no
liability in that behalf and corresponding effect shali be given
in the books of account and records of Nerolac for the
reduction of such assets or liabilities, as the case may be, and
there would be no accrual of interest or any other charges in

respect of such deposits or balances, with effect from the

Appointed Date.

LEGAL PROCEEDINGS

If any suits, actions and proceedings of whatsoever nature
(hereinafter referred to as the “Proceedings™) by or against
Marpol and Perma are pending on the Effective Date, the
same shall not abate or be discontinued nor in any way be
prejudicially affected by reason of the amalgamation of
Marpol and Perma with Nerolac or anything contéined in the
Scheme, but the Proceedings may be continued and enforced

by or against Nerolac as effectually and in the same manner

 and to the same extent as the same would or might have

continued and enforced by or against Marpol and Perma, in

the absence of the Scheme.




6.1.

6.2.
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CONTRACTS AND DEEDS

All contracts, deeds, bonds, agreements, arrangements,
incentives, Iicénces, engagements, registrations and other
instruments of whatsoever nature to which Marpol and Perma
are parties or to the benefit of which Marpol and Perma may
be eligible, and which have not lapsed and are subsisting on
the Effective Date, shall remain in full force and effect
against or in favour of Nerolac, as the case may be, and may
be enforced by or against Nerolac as fully and‘effectually as
if, instead of Marpol and Perma, Nerolac had been a party or

“beneficiary thereto.

Nerolac shall, if and to the extent required by law, enter into
and/or issue and/or execute deeds, writings or confirmations,
to give formal effect to the provisions of this Clause and to
the extent that Marpol and Perma are required prior to the
Effective Date to join in such deeds, writings or
confirmations, Nerolac shall be entitled to act for and on

behalf of and in the name of Marpol and Perma.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of Marpol and Perma

under Clauses 3 and 4 above, the continuance of Proceedings

under Clause 5 above and the effectiveness of contracts and
deeds under Clause 6 above, shall not affect any transaction
or Proceedings already concluded by Marpol and Perma on or
before the Effective Date, to the end and intent that Nerolac
accepts and adopts all acts, deeds and things done and
executed by Marpol and Perma in respect thereto, as if done

and executed on its behalf.




8. EMPLOYEES i? '

8.1. All the employees of Marpol and Perma in service on the
" Effective Date shall, on and from the Effective Date, become
the employees of Nerolac without any break or interruptions

in their service and upon the terms and conditions not less
favourable than those on which they were engaged on the

Effective Date.

8.2. With regard to provident fund and gratuity fund or any other
special funds or schemes created or existing for the benefit of
such eifnployees (hereinafter referred to as the “said Funds™)
of Marpol and Perma, upon the Scheme becoming effective,
Nerolac shall stand substituted for Marpol and Perma for all
purposes whatsoever relating to the administration or
‘operation of such schemes or funds in relation to the
obligations - to make contributions to the said Funds in
accordance with the provisions of such schemes or funds in

the respective Trust Deeds or other documents.

9. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including
the Effective Date:

9.1. Marpol and Perma shall be deemed to have been carrying on
and shall carry on their respective business and activities and
shall be deemed to have held and stood possessed of and shall

-hold and stand possessed of all of their respective assets for
and on accoﬁnt of, and in trust for Nerolac and all profits or
divideﬁds or other rights accruing to Marpolland Perma and
all taxeé thereof, or losses arising or iflcurred by them,
reléting to sucl-l.investments, shall; for all intent and purpose,
be treated as the profits, di‘./idends, taxes or losses, as the case

maybe, of Nerolac.

9.2. Marpol and Perma shall carry on ‘their respective business and

activities with reasonable diligence, business prudence and
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shall not (without the prior written consent of Nerolac)
alienate, charge, mortgage, encumber or otherwise deal with
or dispose of their respective undertaking or any part thereof]

except in the ordinary course of business.

All the profits or income, taxes (including advance tax and
tax deducted at source) or any costs, charges, expenditure
accruing to Marpol and Perma or expenditure or losses arising
or incurred or suffered by Marpol and Perma shall for all
purposes be treated and be deemed to be and accrue as the
profits, taxes, incomes, costs, charges, expenditure or iosses

of Nerolac, as the case may be.

Marpol and Perma shall not vary the terms and conditions of
service of their respective employees except in the ordinary

course of their business.

On and after the Appointed Date and until the Effective Date,
Marpol and Perma shall not without the prior written consent

of the Boafd of Direbtors of Nerolac:

(1) except as contemplated under this Scheme, issue or
allot any further securities, either by way of rights or

bonus or otherwise; or

(i)  utilize, subject to Clause 10.1 below, the profits, if
any, for any purpose including of declaring or paying

any dividend.

It is clarified that all taxes payable by Marpol and Perma,
relating to the transferred undertaking, from the Appointed
Date onwards including all or any refunds and claims shall,

for all purposes, be treated as the tax liabilities or refunds and

claims of Nerolac.

This Scheme has been drawn up to comply with and fall
within the definition and conditions relating to

“Amalgamation” as specified under Section 2(1B) and other

J( 7 e
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applicable provisions of the Income Tax Act, 1961, as
amended. If any terms or provisions of the Scheme are found
or interpreted to be inconsistent with the provisions of the
said Sections of the Income Tax Act, 1961, at a later date,
including resulting from amendment of Iaw or for any other
reason whatsoever, the Scheme_ shall stand modified /
amended / altered to the extent determined necessary to
comply with and fall within the definition and conditions
relating to "‘Amalgamation” as specified in the Income Tax
Act, 1961. In such an event, the Clauses which are
inconsistent shall be read down or if the need arises be
deemed to be deleted and such modification/reading down or
deemed deletion shall however not affect the other parts of

the Scheme.

Upon the Scheme becoming effective, Nerolac is expressly
permitted and shall be entitled to revise its financial
Statements and Returns along with prescribed Forms, fillings
and annexures undgr the Income Tax Act, 1961, as amended,
(including for minimum aiterhate tax purposes and tax
benefits, ) GST law and other tax laws, and to claim refunds
and/or credits for taxes paid (including minimum alternéte
tax), and to claim tax benefits under the Income Taﬁ, 1961
etc. and for maﬁers incidental thereto, if required to give

effect to the provisions of this Scheme.

Marpol and Perma, shall preserve and carry on their
respective businesses and activities with reasonable diligence
and business prudence and shall not undertake any additional
financial commitments of any nature whatsoever, borrow any
amounts nor incur any other liabilities or expenditure, issue
any additional guarantees, indemnities, letters of comforts or
commitments for themselves or any third party or sell,
transfer, alienate, charge, mortgage or encurber or deal with
the undertaking or any part thereof save and except in each

case in the following circumstances:
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(a)  If the same is in their ordinary course of business as
carried on by both as on the date of filing this Scheme
~with the NCLT; or

(b)  Ifthe same is permitted by this Scheme; or

(c) If the same is permitted by a written consent of the

Board of Directors of Nerolac; or

(d)  If the same is pursuant to any pre-existing obligations

undertaken by Marpol and Perma.

Marpol and Perma shall not, without prior written consent of

Nerolac, undertake any new Business.

Marpol and Perma shall not, without prior written consent of
Nerolac, take any major policy decisions in respect of the
management of either Marpol or Perma and for the business
of either companies and shall not change their present capital

structure.

Marpol and Perma shall co-operate with Nerolac for smocth
transfer of the businesses and undertakings from Marpol and
Perma to Nerolac and any of respective Directors of Marpol
and Perma and any Directors of Nerolac shall be empoweéred
to give effect to the Scheme in all aspects as may be
necessary or expedient including settling any question or
difficulties arising in relation to the Scheme in such manner
as they deem fit to attain the objective of this Scheme and

their decision in this regard shall be final and binding.

DIVIDENDS

Marpol, Perma and Nerolac shall be entitled to declare and

pay dividends, whether interim or final, to their respective
shareholders in respect of the accounting period prior to the
Appointed Date. The dividend, if any, Shaﬂ be declared by

Marpol and Perma only with the prior written consent of the
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Board of Directors of Nerolac, as mentioned in Clause 9.5

above.

.Subject to the provisions of the Scheme, the profits of

Marpol and Perma, for the period beginning from the
Appointed Date, shall belong to and be the profits of Nerolac
and will be available to Nerolac for being disposed of in any

manner as it thinks fit.

It-is clarified that the aforesaid provisions in respect of
declaration of dividends are enabling provisions only and
shall not be deemed to confer any right on any member of
Marpol and/or Perma and/or Nerolac to demand or claim any
dividends Which, subject to the provisions of the said Act,
shall be entirely at the discretion of the Board of Directors of
Nerolac, subject to such approval of the shareholders, as may

be required.
CONSIDERATION:

As the entire Paid up Equity Share Capital of Marpol and
Pérma is held by Nerolac, upon the Scheme becoming
effective the entire paid up Equity Share Capital of Marpol
and Permﬁ shall stand automatically cancelled and there will

not be any issue and allotment of shares of Nerolac.
DISSOLUTION OF MARPOL AND PERMA

On the Scheme becoming effective, Marpol and Perma shall
stand dissolved without being wound up without any further

act by the parties.

A true copy of the Scheme of Amalgamation is hereto annexed and

marked at Annexure -D

The Board of Directors of the Transferor Compaﬁies and the

Transferee Company have, at their respective Meetings, passed

resolutions unanimously approving the Scheme of Amalgamation.

None of the Directors of the Transferor Companies or the Transferee




- 10.

11.

22

Company has any interest in the said Scheme, save and except to the
extent of their respective shareholding in the Transferor Companies

and the Transferee Company.

The aggregate assets of Transferee Company post amalgamation
would be sufficient to meet the aggregate liabilities of the Transferor
Companies and the Scheme of Amalgamation will not adversely
affect the rights of any creditors of the Applicant Company and the
Transferee Company in any manner and due provisions have been

made for payment of all liabilities as and when the same fall due in

the usual course of business.

The Applicant Company is the Wholly Owned Subsidiary of the
Transferee Company and the convening and holding of the meeting
of the equity shareholders of the Applicant Company to consider and
approve the Scheme of Amalgamation be dispensed with in view of
the fact that the entire paid-up share capital of the Applicant
Company is held by the Transferee Company and its nominee and
both of them have given their consent in writing to the proposed
Scheme. The Consent Affidavits are hereto annexed and marked as
Annexure — E-1 and E-2. The list of equity shareholders of the

Applicant Company is annexed hereto and marked as Annexure — F.

The Applicant Company states that as on 30 September 2019 it has
1 (one) Secured Creditor and the Applicant Company undertakes to
issue notice under Section 230(3) of the Act to its Secured creditor
with a direction that it may submit its representation to this Hon’ble
Tribunal, if any, within a period of thirty days from the date of
receipt of such notice, with a copy of the Tepresentation
simultaneously served upon the Applicant Company. In view of the
undertaking given by the Applicant Company to give notice as stated
above, this Hon’ble Tribunal be pleased to dispense with the
convening and holding of the meeting of the Secured creditors of the
Applicant Company. The list containing thé name of the Secured
Creditor of the Applicant Company is annexed hereto and marked as

Annexure - G.
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The Applicant Company states that it has 127 {one twenty seven) |
unsecured creditors of the aggregate value of Rs. 13,45,66,669.74 as
of September 30, 2019. The basis of classifying the said créditors 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 creditors
who are suppliers of goods and services other than the Transferee
Company, included in the list of unsecured creditors, which is also
involved in the day to day affairs of the Applicant Company. The
said unsecured creditors do not comprise of any statutory liabilities
or dues which shall be paid and honored by the Applicant Company
in accordance with the relevant Act, Rules and Regulations as may
be applicable to the said statutory liability. The list of unsecured
creditors of the Applicant Company as on 30" September 2019

indicating their names and amounts owed to them as certified by an

Independent Chartered Accountant along with break-up chart

thereon is marked and annexed as Annexure — H. The Applicant

Company states that it has only 127 (one twenty seven) Unsecured

~ Creditors and the Applicant Company undertakes to issue notice

under Section 230(3) of the Act to all unsecured creditors with &
direction that they may submit their representations to this Hon’bie
Tribunal, if any, within a period of thirty days from the date of

receipt of such notice, with a copy of the representation

simultaneously served upon the Applicant Company. In view of the

undertaking given by the Applicant Company to give notices as
stated above, this Hon’ble Tribunal be pleased to dispense with the

convening and holding of the meeting of the unsecured creditors of

the Applicant Company.

The Applicant Company also prays that requisite directions be
passed by this Hon’ble Tribunal to issue ﬁotice under Section 230(3)
of the Act to the concefned regulatory and statutory authorities as
requifed under the provisions of Section 230(5) of the Act i.e. to the
Stock .Exchanges, the Registrar of Companies and the Central..

Government (Regibnal Director, Western Region Mumbai), ofﬁciali‘ :
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liquidator and the income tax authorities with a direction that they
may submit their representations, if any, within a period of thirty
days from the date of receipt of such notice, to this Hon’ble Tribunal
with a copy of the representations simultaneously served upon the
Applicant Company. The Applicant Company submits that given
that the restructuring envisaged in the Scheme of Amalgamation is

within the same group and the Applicant Company is a wholly

owned Subsidiary of the Transferee Company and therefore falls

within the relaxation provisions of the Competition Commission of
India (Procedure in regard to the transaction of business relating to
combinations) Regulations, 2011 and consequently prior approval of
the Competition Commission of India under the Competition Act,

2002 is not required.

There are no investigation proceedings pending under Section 235 to
251 of the Companies Act, 1956 and under section 210 to 229 of the
Companies Act, 2013 against the Applicant Company. As far as the
Applicant Company is awére, no winding up petitions have been
admitted or filed against the Applicant Company. The Scheme of
Amalgamation does not in any way violate, override, and circumvent
any provisions of the Act or Rules, Regulations and guidelines under

the Act.

Mr. -Prashant Devidas Pai, Director, of the Applicant Company is
signing this Application on behalf of the Applicant Company
pursuant to the board resolution dated 25th July, 2019 passed by the
Board of Directors of the Applicant Company. The Applicant
Company further states that thé matter regarding the Application is

not pending before any Tribunal of law or any other authority or

Tribunal.

An Affidavit verifying the Application is enclosed as Annexure - L
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Relief(s) sought

In view of the facts mentioned above, the Applicant Company prays
for the following reliefs, and seeks Directions/ Orders of this

Hon’ble Tribunal inter alia under Section 230 of the Companies Act,

2013 for:

Dispensing the Meeting of Equity Shareholders:

In the above circumstances and in view of the submissions made in

- Point No. 10, Para III of this application, the Applicant Company

humbly prays that this Hon’ble Bench of National Company Law
Tribunal may be pleased to dispense with the convening and holding
of the meeting of the Equity Shareholders of the Applicant

Company.

Dispensing with holding of the meeting of the Secured Creditors:

In view of the submissions made in Point No. 11, Under Para III of
this application, the Applicant Company humbly prays that this
Hon’ble Bench of National Company Law Tribunal may be pleased
to dispense with the convening and holding of the meeting of the

Secured Creditors of the Applicant Company.

Dispensing with holding of the Meeting of Unsecured Creditors:

In view of the submissions made in Point No. 12, Under Para III of
this application, the Applicant Company humbly prays that this
Hon’ble Bench of National Company Law Tribunal may be pleased
to dispense with the convening and holding of the meeting of the

Secured Creditors of the Applicant Company.

Directions for issuing notices to the Statutory Authority, Secured

and Unsecured Creditors of the Applicant Company -




To issue notice to the Secured Creditors for seeking their

representation's if any, on the Scheme of Amalgamation as

undertaken in Point No. 11 of Para III of this application.

To issue notices to the Unsecured Creditors for seeking their
representations if any, on the Scheme of Amalgamation as

undertaken in Point No. 12 of Para III of this application.

It is prayed that this Hon’ble Tribunal may be pleased to
direct notices to be issued to the Statutory Authorities as per
the provisions of Secﬁon 230 (5) of the Act and rule 8 of the
Companies (Compromise, Arrangements and

Amalgamations) Rules, 2016.

‘For such further and other reliefs as this Hon’ble Tribunal

may deem fit in the circumstances in this case.

V. Payment of Fees:

The Applicant Company has paid the fee of Rs. 5,000 prescribed
under the Act.

" deonfied by

ﬁ\/w%«.

?ms‘mé/\r

Prashant Devidas Pai

Director

¥aonga % (o- Mobile No.: 9892520084
Powo ccude. or tae DrppU com + E-mail: prashantpai@nerolac.com

Date: }?”ﬂ Day of December, 2019

Place: Mumbai
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Vakalatnama

For Marpol Private Limited

W

Name: Prashant Devidas Pai

Director

DIN: 08115481

f'b" .
Dated this | Fday of December 2019
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the office of the Registrar 6f Companies, Goa.
In the matter of * MARPOL CHEMICALS PRIVATE LIMITED

I hereby approve and signify in writing under section 21 of the Companies Adct.
1956 (Act1of 1956) read with the Government of [ndia, Department of Com-
pany Affairs Notification No. G. S, R.307E dated the 24th June, 1985 the change

~ of name of the company from

MARPOL CHEMICALS PRIVATE LLIMITED
to |
MARPOL PRIVATE LIMITED

[ hereby certify that MARPOL CHEMICALS PRIVATE LIMITED which was
Originally incorporated on FIFTH day of APRIL 1983 under the COMPANIES
ACT, 1956 and under the name MARPO!, CHEMICALS PRIVATE LIMITED
in the STATE OF GOA having duly passed the necessary resolution in terms of
sestion 21 of the Companies, Act, 1956 the name of the said company is 1his day

changed to |
MARPOL PRIVATE LIMITED

and this certificate is issued pursuant io section 23{1)of the said Acl,

Given under my hand at PANAJI this SIXTH day of NOVEMBER 2041
{TWOTHOUSAND ONE)(15 KARTIKA, SAKA 1923).

Sd/-

{#. Ahmed Kunju}
Registrar of Companies
Goa, Daman & Die
Panaji.

* Here give the name of the company as existing
prior to the change.
. *¥ Here grve the name of the Act(s) under which the
Company was originally registered and incorporated
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THE COMPANIES ACT, 19%6
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

MARPOL PRIVATE LIMITED

The name of the Company is MARPOL PRIVATE LIMITED,

The Registered Cffice of the Compasty will be sitwated m the Union Territory of Gos, Daman

and Diu.
The Ojects for which the Company it established ate:

{A) THE MAIN OBJECTS TO RE PURSUED BY THE COMPANY
ON ITS INCORPORATION:-

To manufacture, mix, buy, sell, refine, prepare, impart, export and carry on the business in
Alkyd Resins, Acrylic Rusins, Polysster Resins, Polyurethane, Silicone, Fluropaiymer,
Polycarbonate, [socynate Alkyds, Powder coating Paints, Epoxies, Acrylics, epoxy polyester
paints, electrophoretic paints, highsolid coatings, water bourne coatings, water reducible
coatings and pon-akueous dispersions.

To buy, manufacture, mix, self refine, prepare, import, export, and to carry on anty business in
minerals, methylated and rectified spitits, dry or other colours, raw materials, pigments,
dyes, paints, synthetic paints and thinners, coloured or othet cements, varnishes, synthetic
resins, enamels, lacquers, distempers, disinfectants, oil, wood preservative, fruit or vegetable
or other preservatives, printings and marking inks, writing inks, polishes, crayons, powders,
electroplating, abrasive and its chemicals, she dressing, greases, vasitines, creams, gloe,
getatine, and other glue preparations. '

To refine, sell, mix, prepare for mariet, import, export and manufacture, prepare and extract,
all kinds of turpentine including Canads furpentine from fine larchfir, pistachio and other
trees &nd to prepare various oils, chemicals, drugs and different othier products from the seme,

To manufacture, produce, refine, process, formulate, buy, sell, export, import, or otherwise
dea) in alf types of heavy and light chemicals, chemical ¢lements #nd compounds, including
withont limiting the generality of the foregoing, (aboratory, and scientific chemicals If wry
ncure used or capeble of being used in the paint industry, agricultural chemicals, fertitisers,
petro-chemicals, industrial chemicals of any mixtures, derivatives and componnds theveof
and its deal in all types of chemicals, pharmaceuticals and biclogical preparations, drugs,
VaCcines, injections, acids, alcchols, wine or wine syrups, cordials, mineral waters, liquors,
S0aps, restorative tonies, antiseptic, antiseptic cotton and dressing and other alled products
afty by~prociucts therof, i
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To carry on the business as manufacrurers and deslers in Pharmaceutical, medical,
Chemical, indvstrial and other preparstive and articles, compounds, oils, paints,
pigments and varttishes, drugs, dyeware and dealets in proprietary articles of all kinds of
electrical, chemicals, photographical, surgical and scientific apparatus and

materials.

(B) OBIJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE

MAIN OBJECTS: -
To carry on any other business in connection wlth the above mentioned business that is at
any time customary ot usually carried on in connection therewith or incidgnial

theretg.

To acquire and undertake the whole or any part of the goodwill, business, concer,

. undertaking, properties, rights, agsets, and Habilities from any individual, firm, association,

trust, society, compary of corportion carrying on any bosiness which this Company is

authorised to carry on or purchase any property suitable for the purpose of this Company

and to pay for the same by shares in or debentures of this Company or by cash or in
satisfaction of the Company’s claim, loans, advances or ptherwise or partially in ong way
and partially in the other way and to conduct, expand and develop and wind up, liquidate
such business and purchase and to take steps for the acquisition of existing or new licences
in connection with any such business. |

To acquire by purchase or otherwise or other build, construct, alter, maintain, enlarge,
pull down,” demolish, temove, or replace and to work, manage snd control any lands,
buildings. offices, factortes, mills, -ships, machinery, engines, roadways, tramways,
sidings, bridges, wharves resgryoirs, water courses, -glectric works, and other works and
conveniences which wmay seem. calculated directly or indirectly to advance the
interests of the Company and t0 join with aty other person or company in doing any of
these things.

To acquire from any perscn or company within or out of India technical information
knowhow, processes, enginegring, manufacturing and operating data, plans, lay-outs andg
blue prints, useful for any of the business of the Compeny and to acquire any grant of
licence and other rights and benefits in the foregoing matters and things.

To sell, exchange, mortgage, let on lease, reyalty or tribute, gramt licences, easements,
options and othet rights over and in any ather manner deal with or dispase of the whole or
any of the undertakings, property, assets, rights and effects of the Company for such
congideration &s may be thought fit and in particular for stocks or shares, whether fully or

partly paid up, or securities of any other compary.

To pay for any rights or property acquired by the Company and to remutierate any person
or company rendeting services to the Company either by cash payment ot by allotment to
him ar them of shares or securities of the Campmry as paid up in fall or in part or
othgrwise,

To draw, make, aceept, endorse, discount, negotiate, execute, and issue Bills of Exchange,
Promissory Notes, Bills of Lending, Watrants, debentures and other nagﬂtmble ar transfer

able Instrugnents of securities.

To undertake financial atd commercial gbligations, transactions and ope:rstions of all kinds
itt connection with any ofthe busmess of the Company. S

53
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To apply for, purchase or otherwise to acquire and renew in any part of the world any patents,
patent rights, brevets d’invention, trade marks, designs, licences, concessions and the like
coneerning, any exclusive o apn-exclusive or limited rights to their use or any secret or other
information asio pay invention which may seem capable of being used for any of the purpose
of the Company or the acquisition of which may seem calculated, directly or indirectly, to
benefit the Comparty and te use, exercise, develop or grant licences i respect of or otherwise
turn to aceount the property, rights or information so acquired and to expend money in
experimenting upon, testing or improving any such patents inventions or rights,

To pravide for the welfare of shareholders, ex’-share-helders, directors and ex-directors and
employees’ or ex-employees of the Company and the wives, widows or families, or
dependents or connactions of such persons by building or contributing or the building of
houses, dwellings or chawis or by grants of money, pensions, allowances, bonus or other
payments of by creating and form time ta time, subscribing or contributing to any funds or fo
Provident fund, and other associations, institutions funds or trusts and by providing or
subscribing or contributing towards places of instruction and recreations, hospitals and
dispensaries, medical and other stiendance and other assistance s the Company shall think fit
and to subsctibe or contribute for or otherwise to azsist or to grant money to charitable and
other trusts whether private pubic, discretionary, vested or specific, benevolent, religious,
geientific, national or to other institutions or . abjects, which shall have any moral or other
claims to support or aid by the Company, either by reason of locality ot operation or of public
general utility or otherwise.

Te enter info contracts, agreemmu and arrangements with any ather company for carrying

_out by such other Company cn behalf of the Company, or any of the objects for wivich the

Company is formed.

To selest and provide experts and experienced knowledge in the various fields of industrial,
techmical and administrative management.

To give or acquire know how, technica! information specification data, method of analysis to
or from any Indian/Foreign personfs, Fitro/s, Company/ies inany partofthe world.

To establish, provide, maintain and conductor otherwise subsidise, research and experimental
workshop for scientific and technical regeatch and experiments and fo undertake and carry on
with all tests of all kinds and to promote studies and research, both scientific and sechnical
investigations and inventions by providing, subsidising, endowing ot assisting (aboratories,
workshops, libraries, lectires, meetings and conferenices and providing for the award of
scientific or technical professors, teachers and by providing for the award of exhibitions,

‘scho larships, prizes and grants to students cr otherwise and generally to encourage, promote

and reward studies, researches, investigations, experiments, tests and inventions of any kind
that may be considered likely to assigt-any of the businesses whick: the Company is authorised

tocamryon.

To mamifacture perfumes, essences; compounds, capsules, and afl kinds of adhesives
necessery for making and marketing the preducts of the Company in a palatable and

presentable fqrm.

T e e Lt
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Subject to the provision of Sec 584 and 58B of the Companies Act, 1956 to raise or
borrow money from time to time for any of the purposes of the Comparly by receiving
advances of any sum or sums of money with or without sscurity upon stich terms as the
Directors may deem expedient and in particular by faking deposits from or open accounts
current with any individual or fimns including the Agents of the Company or any Bank
of Bankers {Whether or without giving the security) or by mortgaging or selling or
receiving advances o the sale of any lands, buildings, machinery, goods or other property
of the Company, or by the issue of the debentures or debenture-stock, perpetual or
otherwise, charges upon all or any of the Companies properties (both present and future)
including its uncalled capital, or by such other means as the Directors may in_ their
absolute discretion deem expedient.

Subject to the provisions of Sec.58A of the Companies Act and the Rules and the directions
of the Reserve Bank of India if any applicabie to borrow or raise or secure the payment of
money or to receive money and deposit as time deposit or otherwise at interest for any such
purposs of the Company and at such time or times and in such manner as may be thought fit
and in particular by the creation and issue of debennires or debenture-stock, bonds, shares
credited as fully or partly paid-up, obligations, mortgages, charges and securities of all kinds,
either perpetual ar otherwise, either redesmable annuities and in and as and by way of
secunties for any such money so borrowed, rised or received or of any such debentures or
debenture-stock, bonds, obligations, mortgages, charges and secutities of all kinds sither so
issued to mortgage, Pledge or charge the undertaking or whole or any part of the property,
rights, assets or revenue and profits of the Company, present or future including its uncalled
capital or otherwise however by trust and special assignment or otherwise or to transfer or
convey the same absolutely or it trust and to give the lenders powers as may seem expedient
and to purchase, redeem or pay off any such securities.

To amalgarsate, enter into partmership or into any agreement for sharing profits or losses,
union of {nferest co-vperation, joint adventure or reciprocal concession, or subjeet to MRTP
Act for limiting competition with any person o company carrying on or engaged in, o7 abou
io carry on ot engage in, any business or transaction which the Company is autherised to
carry conjection therewith or which is capable of being conducted 30 as directly or indirectly
to benefit the Company and to give or accept by way of consideration for any of the acts or
things aforesaid or propetty acquired, any shares, debentures, debentures-sioek or securities
that may be agresd upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture-stock or securities sa recetved,

To adopt such means of making know the business of the Company as may seem expedient,
and in particular by adveriising int the press, by cireulars, by purchase and exhibition of works
of art or interest, by publication of books and periodicals and by granting prizes, rewards, and
donations subject to See. 293 Aofthe Companies Act, 1958

Subject to the provision of Sec, 293 (A} of the Companies Act, 1956 to make donations to
such persons, institutions, and in such cases and sither of cash or any other assets as may be
thought directly or indirectly conducive to any of the Company’s object or otherwise
expedient and in particular to remunerate anv person or cozporation including business o this
Company and aiso subscribe, contribute or otherwise assist or guarantes money for
charitable, scientific, religious, benevolent, national, public, or other institutions or objects
ot forany exhibition or for any public, genersi or other abjects.

1Y
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payment or by creating and from time to time subseribing or contributing to
other associations, institwtions, funds or trusts, and by providing or sub
contributing towards places of instructions nd recreations, hospitals and di
madicalr and other sttendatice and other assistance zs the Company shall think! fit, and o
subscribe or contribute for otherwise to ussist or to grant maney to gharitable whether private,
publiz, discretionary, vested or specific benevelent, religious, scigntific, nationg), or other
institutions or objects, which shall have any moral or other claim to suppott or Fm’d by the
Company, either by reason of locality of operation or of public and geners] wiility or

[

cathem:sr:. |

To payout of the funds of the Company all expenses which the Company may {ly pay
with respect o the promotion, formation and, registration of, the Company or the/issue of its
capital including brokerage and commission for obtaining applications for or taking, placing
ot underwriting, ot procoring the underwriting of shares, debentures orother secn nps of the

Compaiy

To pay &ll preliminary expenses of any Coinpany promated by the Company o any Compan}’
in which the Company is ot may contemplate being interested, including in such preliminary
expenses gl or any part of the costs and expenses of{rwnﬁrs of any business br property
acquited by sy such Company, -

Subject to the provigions of Section 206 of the Companies Act, 1956 to distribute among the
members either at the time of redemption or reduction of capital or otherwise in specie any
property of the Company or any proceods of sale or disposal of any property of the Company,
but so that no distribution amounting to a reduction of capitals be made except with the
sanctfon, ifany, for the time being required by law.

To insure the whole or my part of the property of the Company either fully or partially o
protect and. indemnify the Company-from liability ot loss, in any respect either fully or
partiglly and also to insuse, and to protect and indemnify any part o portion thereof either on
mutua! principle or otherwise. _

To carry cut iv any part of the work all ox any part of the Company’s objects as principals,
agents, Tectors, trustees, contractors, or otherwise and by or through trustges or agents of
otherwise and either alone or in conjunction with any other person, firm, associations,
corporate body, municipality, province, state, body palitic or governmext, :

Ta exercise all or any of its corporate powers, rights and privileges and to conduct s busingss
in all or any of its branches in the Union of India and in any or all siates, territories,
possessions, colonies and dependencics thereof and in any or all foteign countries, and for
this purpose to have and maintsin and to discontinue such number of officers and agencies

therein a5 may be convenient.

And genecally to do all and everything which is or may be in any way considered incidental or
capducive to the carrying inte effect of all ot any of the Company and to oamy out the said
objects or any of them either on account of the Company or in connection with any other
Company, Corparation, fitms, association ofpersons. .

/.,




(C) OTHEROBIECTSNOTINCLUDED UNDER{(A) AND{B) ABOVE:

34

35

36

37

38

3

40

6

To carry on the busitiess in India or elsewhere of manufacturers and dealers, importers and
exporters of plastic materials and plastic goods of all kinds, including in the term of plastic, all
types of plastics that may be derived from any process or may be incidentzlly hereafler
discovered in dealing with plastics.

To manufacture, buy, sell, convert and fubricato film, bags; 1abes, pipes, glow signs, oriented
types ang fibres for sacks, tarpauling, containers of all types of any size of or shape, rigid,
flexible or composite or both from any thermoplastics or thermosetting material by the
moulding, processing, extruding, blowing, vecuum forming or amy combination of the sbove
and any other method of forming or conversion which may be discovered hereafter and to
undertake the sealing, printing, stamping, shaping and packing or articles, mentioned above.

To pmiﬁota, establish, acquire and rup or otherwise carry on the business of manufaciorers of
and dealers in styrene, polystyrene, polyethylene, both low density and high density,
poiypropelens and alkatheme, both by the blow moulding and injection moulding,
vinylehlonde, polyvinyiehoride, cellnlose plastics, nylen, B V. Mowlding powder, cellulose
acetate moulding power, thermosetting and thermoplastic marerials (synthetic and natursl
origin} wax, baketite, cetluloid products aund other articles and things whatever made of, out
of, with or containing any of the said products or combination and ta sell, purchase, acquire or
deal iu materials ot things in connestion with'such trade, industry or manufacture and o cary
on, among other things the film and sheet extrusion of polyethylene and other thermoplastic
and to do all things as are usual or necessary in relation to or in connection with the business or
industry or manufacture of plastic and plastic goods in general,

To carry on the business of manufacturers and dealers in plastic tubes, sheets, rods, wrapping
materials, insulating materials, bottles, containers, furniture, electrical fittings, radic and
other appliances and omaments of composition of a synthetic and plastic powder and el other
articles made of, out of, with the aforesaid materials or their by-products, compounds of their
derivatives and all other blow moulded, formed or extruded goods and articles.

To carry on the business of waterproofers and manufacturers of India rubber, leather,
imitation leather, leather cloth, plustic, oil ¢loth, linoleum, tarpaulin, hospital sheetings and
surgical bandages.

To catry on all or any of the business as manufacturers of and dealers and wotkers in, cements
cfall kinds, lime, plasters, whiting, clay, gravel, sand, minerals, earth, artificial stone and
builder’s requisitss made out of cament.

To undertake, carmy out, Jayout, prosnote, Sponsor or assist ip any activity project for rursl
deve lopreent including any programme for promoting the social and cconomic welfare of or
the uplift of the people in any rural ares irrespective whether the Company has any business
dealings in such areas of notand to incur any expenditure or nse any of the assets and facilities
of the Company on any programme or project or activity of rura) development and to assist
execution and promotion thereof either divectly or in association with any other Compatty or
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through an independent agency or in any manner as the Board of Directors may deem fit,
Board of Directors may at their discretion in order to implement 2ny of the projects or
programmers ot activities of rural development, transfer without consideration or af such fair
or concessional value and divest the ownership of the property of the Compary to ot in favour
of any public or local body, authority central or state Government or any public institition ar

tust,

To carry on all or any of the business of prospecting, exploring, mining, winning, importing,
exporting, dealing, processing, buying, selling and distributing and generalty dealing in carth
and are of all kinds including iron ore, ferro-manganese, chind clay, quartz, sitica, abrasive-
tinerals, aluminium minerals, anhydrite, antimony, mmer&is, aguamarine, asbestos, barfum

mineraks, bauxite, furospars and other.

To manufacture, produce, distribute, sell, make research, import, export and to deal in all
kinds of drugs, pharmaceuticals, medisinal preparations, dyes, pesticides, chemicals,
cofmetics, their intermediates including sophisticated items of every description in ‘the form
of vials, injections, orals, syrgs, tablets, capsules and in any such other forms fot human as
well a5 animal use and all kinds of pecking materials such as containers, bottles, tlns strips,

wooden cases required for packing the products of the Company.

To act and carry on the business of distribution, selling agents, manufacturers, commission
agents, producers, dealers, general brokers in all kinds of drugs, pharmacenticals, feGicinal
preparations, cosmetics, fats, fertilizers, dips, dyes, intermediates, sprays, disinfectents,
manures, vermifuges, fungicides, insecticides, pesticides; agricultural fruit growing or other
purposes or remedies for human or animals whether from vegetables or animal matters or by
any chemical processes including sophisticated. items of gvery description and other alfied
products for human and animal vse end to take over or construct, manufacture plants
machineries, buildings, laboratories for manufacturing the products of the company releting

tothe drugs

To carry on the business of manufacturing, acquiring, selling, distributing or otherwise
dealings in plastics, plasticides, PV.C, resins, articles treated by resin or resin solutions,
celiulose and celluloid substances, synthetic products and substances and their products and
compounds of any description and kind.

To carry on the business of dying, bleaching mercerising, calendaring, printing, combing,
prepasing, spinning, weaving manufacturing, slling, buying and otherwise dealing in yarn
linen, cloth and other goods and fabrics made from raw cotton, flax, hemp, jute, woo! and
other materials.

To buy, sel), manufacture, repair, zlter, improve, exchange, let ouf on hire, import, export and
deal; in all factories, works, plants, machinery, tools, utensils, appliances, apparatus,
products, materials, substances, articles and things capable of being used in any busingss
which this Company is competent to carsy on of required by any cugtomers or persons having
degling with the company or commonly deal: in by persons engaged in any such business or
which may seem capable of being profitably dealt with in connection therewith and to
manufacture, experiment with, render marketable and deal in all products of residual and by-

~ products and incidental to or obtained in any of the business carried on by the Company.

To carry on the business of manufacturs, sell, use, distribution marketing of laboratory and
electronic instruments and machinery ofailkinds.




ANDRITISHEREBY DECLARED THAT:

®

(if)

(iif} -

{iv)

v}

The objects incidental or ancillary to the sttainment of the main sbjects of the Company a3
aforesaid shall also be incidental ore ancillary to the atizinment of the other objecte of the
Company herein mentioned:

The Word “Company” (save when used with reference to this Company) in this
Memorandum shall be deemed to include any partmership of other body or zssociation of
persons whether incorporated ornot and wherever dominated and,

The abjects set forth in each of the several clanses of paragraph I1I hereof shall extend to any
part of the world.

The Liahility of the Members is limited.

The Authorised Share Capital of the Company ii &S, 5,00,00,000.00 (Rupets Five Crorss
only) dividend into 50,00,000 {Fifty lacs} Equity shares of Rs. 10/~ {Rupees ten only} each.

Any shares of the original or increased capital may from time to time be issued with such
terms, conditions, restrictions and guarantess or any rights of preference whether in respect of
dividend or of repgyment of capital or both or any other special privilege or advantage over
my shares previously issned or thes about to be issued or with deferred or qualified, rights and
compared With any shares previously issued or subject to any provisions or conditions and
without any right of voting and generally on such terms as the Company may from time to
time determine, subject to provisionsof the Companies Act, 1956, -




We, the several persons, whose names and addresses are subscribed are desirous of being formed
into Company in pursuance of this Articles of association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective names

Atmaram Poi Palondicar
H, No. 262, Dandg,
Margao-Goa.

Businessman

3.8hri Shanu Atmaram
Pai Panadikar Son of
Atmgram Poi Palondicar
H. No. 262, Dandg,
Margac-Goa.
Businessman

{8 Equity
Shares

Total

Name, address, description | Number of shares Sienature of Name, address,
and cccupation of each - taken by each sﬁﬁber description and
subscriber subscriber oocupation of witness
1.Shri Atmaram Xembu 10 Equity MR, GANESH M.
Poi Palondicar Son Shares DAIVAINA
of Xembu Poi Palondicar : Son of Mukundshet
H. No. 262, Dando, " Daivajana, Charted
Margao-Goa. Accountant Sukdow
Advocate Building,
Post Box No, 49,
Margao-Goa
2.5hri Ramchandra 10 Equity
Atmaram Pai Shares
Panadikar Son of

Dated this  day of April




THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLE OF ASSOCIATION
CF

MARPOL PRIVATE LIMITED

The regulations contained in Table “A” in the first schedule of the Companies Act, {956 shall
apply to this Company to the extent to which they are modified, varied, amended or

altered by these Articles.

INTERFPRETATION

2,

In the interpretation af these articles, untess repugnant to the subject or context.
“The Cotmpany " of “This Company” means MARPOL PRIVATE LIMITED.

“The Act” means the Companies Act, 1956, and includeg any statuary modifications or re-
enactments thereof for tha time being in force.

“Auditors” means and includes thase persons appointed as such for the time being by the
Company.

“Board” means a mesting of the Directors duly called and constituted or as the case may be,
the Dirsctors assembled ai the Board, or the Directors of the Company collectively or acting

" by cirenlar under the Articles.

“Capital” means the share capital for the time being raised or authorised 1 be raised for the
morpose of the Company.

“Directors” means the Ditectors for the time being of the Company or &3 the case [ may be,
the {irectors assembled at the Board or acting by circular under the Articles.

“Dividend” inciudes Borus Shares.

“Member” means a duly registered holder from time to time of a share in the Company and
includes the subscribers to the Memorandum of Association of the Comparny.

“General Meeting" menns a meeting of the mertibers.

“Annuai General Meeting” means g meeting of ﬁw members held in accordsnce with the
pmwsmns of Section 166 of the Act.

“Extraordinary General Meeting” means an Extraordinary Geners! Meeting of members duly
called and constituted or any adjourned holding thereof,

“Month” means a cajendat month,

T



(2)

(b)

. 2
“Qffice” means the registered Office for the time being of the Company.

“Paid Up Capital” include Capital eredited es paid up.

Words importing “Persons” inchide corporations and firms as wel as individuals.

“The Register of Members” mearns the Regjster of Members to be ket pursuant to the Act.
“The Regisuar” mezns the Reglistm: of Corpaniex.

“Seal” means the common seal for the time being of the Company.

“Share” means share it the capital ofa Company and includes stock sxcept whare a distinetion
between stock and share isexpressed orimplied.

“Secretary” means individual possessing quaiification prescribed by the Act, appomwd by the
Board to perform any of the duties of secretary.

“Special Resolutmns” and “Ordinary Resclution” shall have the meaning respectively as
signed thereto by the Act.

“Year” means the Caleridar yesr and “Financial Year” shall have the meanin g assigned thereto
by Sec.2(17) of the Act.

Words importing “the mascyling” gender alse include the feminine gender.

Words importing “the singular number” include where the context admits or required the
phural number and vice-versa. '

“In writing” and “Written” include printing, lithography and other modes of representing or
reproducing words in 2 vigibile form or partly in one partly in other.

PRIVATE LIMITED COMPANY
The Company is a Private Limited Company, and accardingly:
The tight transfer shares of the Company is restricted in the manner hereinafter, appearing.

The number of members of the Company (exclusive of (i) persons who are in the employment

" of the Company and (i} persons who having been formerly in the employment of the

Company were members of the Company while in that employment and have continued to be
members afier the etmployment ceesed), shali be limited to fifty, provided that, for the purpose
of this provision, where two or more persons hold one ot more shares in the Company jotly,

they shall be treated as single member; and

No invitation shall be issued to the public to subscribe for any share in or debentures of the
Compacy.




(c)

3

Prohibits any invitation 10 or aroeptance of deposit from persons other than its members,
directors and their relatives,

CAPITAL, AND INCREASE, REDUC;’I'ION AND ALTERATION OF CAPITAL

The Authorised Share Capital of the Company is Rs. 5,00,00,000.00 {Rupees Five Crores
Only) divided intc 50,00,000 (Fifty lacs) Equity shares of Rs. 10 (Rupees ten only) each.

The Company in General Meeting, by mﬂmaxy resolution, from time to time increase the
capital by the creation of new shares, such increase 10 be of such aggregate amountand to be
divided into shares of such respective, amotmts as the resolution shail prescribe, The new
shares shall be issued upan such terms, conditions, restrictions and guarantees and with such
rights and privileges, annexed thereto as the resolution shall preseribe and in particular suck:
shares may be issued with & preferential or qualified right to dividend, and in distribution of

assets of the Company andwith the right of voting at General Meeting of the Company.

Except so far as otherwise provided by the condition of issue or by these articles, any capita]
raised by the creation of new shares shall be considered as part of the existing capital, and
shall be subject to the provisions herein contained with reference to the payment of calls and
instalments, forfeiture, liea, sumrender, mnsfcr and transrission, voting and otherwise.

{a) The Company may from time to tuue, by special resahition reduce its capml in any
manner for the timé being authorised by Jaw and in particular (without prejudice to the
generality of the power) capital may be paid off on the footing that it may be called upon again

* o otherwise, This Axticle is not to dcrogate from any power the Company would have if it

were omitted.

b) The compatty may putchase its own sh&mc—rother specified securities out of
1.its freereserves -

2. the securities premium account |
3.the procesds of any shares orother spt:mﬁed securities
subject tothe provisions of section 77A, 77AAand 77B of the Act.

“The Company in Generel Meeting may from time to time sub-divide or consolidate its shars

or any of them arid the resolution whereby any share is sub-divided may determine that, as
between the holders of the shares resulting from such sub-division one or mote of such sharcs

' shall have some preference or special advantags as regards dividend, capital or otherwise

over or as compared with the others, Sublsct as aforesaid, the Company in Gensral Meeting
may a[so cance! shares which have not been taken up or agreed to be taken up by any person
and diminish the amountof its share capital by the amount of the shares so cancelled.

Whenever the capital by reason of the issue of preference shares or otherwise, is divided into
differet classes of shares all or any of the rights and privileges attached to each class may be
modified, commuted, affected, abrogated or dealt with by agreement between the Company
and person purporting to contaet on behalf of that clags, provided that such agreement iy
ratified in writing by holders of at least three fourths in nominal vafue of the issued shares of
that class, or is confirmed by a special resojution passed at & separate meeting of the holders of
shares of that class and all the provisions hereinafier contained as to (General Meeting shall
mutandis apply to every such meeting. The Articles is sot to demgatc from any power the
Company would have ifthis Article was omitted.
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12.

13.

14,
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SHARES AND CERTIFICATES

Where the Board decides to increase the subseribed capital of the Company by the issue of
further shares whether out of unissued share capital or out of increased share capital, then
subject to any direction to the contrary which may be given by the Company in General
Meeting, and subject only to these dirsctions, such further shares shall be offered 1o the
person who, at the date of the offer, are holders of the Equity Sheres of the Company, in
proportion as nearly as circumstances admit, to the capital paid up on those shares at the date,
and such offer shall be made by a notice specifying the number of shares offered and iimiting
5 time fot being less than fifteen days from the date of the offer within which the offer, if not
accepted, will be desmed to have been declined. After the expiry of the time specified in a
notice aforesaid, or on receipt of eatlier infimation from the person to whom such notice is
given that he declined to accept the shares oifered, the Board may dispose them of in such

. manner asthey think most beneficial to the Company.

Subject to the provisions of Act and these Articles, the Board may allot any shares in the
capital of the Company as payment of any property sold or transferred ot for services rendered
to the Company in the conduct of its business and eny shares which may be so issued be
deemed to be fully paid up shares.

Subject to the provisions of these Articles and of the Act, the shares shall be under the confrol
of the Directers who may allot or otherwizse dispose of the same to such persons in such
proportiors on such terms, conditions, guarantees and restrictions and such times as the
Directors think fit and with full power to give any petsons the option fo call for or be allotied
shares of any class of the Company either at par or at a premium or 2t a discount and such
option being exercisable for such time and for such consideration as the Directors think fit.

In addition to and without derogating from the powers for that purpose conferred on the Board
under Articles 10 and 11, the Company in General Meeting may determine that any shares,
whether forming part of the original or not allot to such persons whether merbers or not in
such praportion and en such terms and conditions and either (subject fo compliance with the
provisions of the Act) ata premium or at par ot &t adisconnt or at such consideration as may be
directed by such General Meeting, or the Company in General Meeting may make any other
provision whatsoever for the issue, allotment or disposal of any shares.

Any application signed by ot om behalf of an applicant for shares in the Company, followed by
an allotment of anty share therein, shall be an acceptance of share within the meaning of these
Articles and every person wha thus or ctherwise sccepts any shares and whose name is on the
Register shall, for the purpose of these Articles, be a member. The Board may allot and issue

" the shares of any type to the minots subject to such terms and conditions as, the Board may

think fit.

The money (if 2rry) which the Board shall on the allotment of any shares being made by them
require or direct to be paid by way of deposit, call or otherwise in respect of any shares allotied
by them shall fmmiediately on the insertion of the name of the allottees in the Register of
Mermbers g5 the holder of such shares, becomes a debt due to, and recoversble by the

Company from the allotlee thersof, and shall be paid by him accordingly.
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Every member or his heirs, executors or gdministrators, shall pay to the comapany the portion
of the capital represented by his share or shares which may, for-the time being remain unpaid
thereom, in such ameunt, at such time or times, and in such manner, as the Board shall from
tirne ta-time, in-accordancs with the Company’s regulations, require or fix for the pgyment
thersof,

If by conditions of allotment of any shares the whole or part of the amount of issue price
thereof shall be payable by instalment, every such, instalment shall when due be paid to the
Company by the person who for the time being and from time to time shali be the registercd
holder of the shares or his legal personal reprasentative.

The Company may tnake arrangements as io the issue of shares with a difference, between the
holders of such shares in the amount of calls to be paid and the time of payment of such calls.

[fany share stands in the name of two of more persons, the person first pamed in the Register
of Members shall as regards receipt of dividends or bonus or service of notices and all or, any
other matter connected with the Company, except voting of meeting and the transfer of
shares, be, desmed the sole hoider theseof, but the joint holders of share shall be severely as
wei] a3 jointly liable, for the paymeat of al{ instalments and cails due in respect of such shares
and for !l incidents thereofaccording to the Company’s regulations.

Subject to the provisions of Sections 153 B and 187 C of the Companies Act, 1956 the
Company shail not be bound to recognise any equitable, contingent, future or partial intercst
in any share or (except only as is by these, Articles otherwise expressly provided) any right in
respect of a share otier than absolute right thercto in accordance with these Articles in the
person from time to time registered as the holder thereof, but the Board shall beat Jiberty a1
their sole discretion to register any share in the joint names of any two or more persoas or the
surviver or suryivers ofthem, '

The centificats of title to the shares shall be issued under the seal of the Company and the
Company shall comply with the reguirements of Compunies {Jssue of Share Certificate)

Rules 1960.

Every member or allottes of shares shall be entitled without payment to receive one certificate
for all the shares tegistered in his, name and if the Directors' so approve upon paying such
fees, if any, the Directors may from time to time determine to several certificates sach for one
and denote the number of shares in respect of which it is issued and the amount paid thereon
and shall be in such form asthe Divectors shallpreseribe or approve.

The Certificates of shares registered in the names of two or more persons shall vnless

. otherwise directed by them be delivered to the person first named on the Register of

Membets.
The company may pay areasonable and Tawful sum as brokerage.

The Company shail keep a book to be called the Reister of Transfer and therein shall fairly
and distinctly enter particnlars of every transfer or transmission of each share.

Except a6 herelnafter provided no shares in the Company shall be transferred unless and until
the rights of presumption hereinafter conferred shallhave been exhausted.

e ma e
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-Fvery member or other person referred (o in the Transmission articles who intends to transfer
shares (hereinafter called “the vendor”) shall give notice in writing to the Board of his
intention, that notice shall constitute the Board his agent for the sale of said shares in one or
more lots at the discretion of the Board to Members of the Company at & price to be agreed
upon by the vendors and the Board or in defzult of such agreement at 2 price which the Auditor
of the Company, for the time being shall certify by writing under his hand to be in his opinion
the fair selling value thereof as between 2 willing vendor and a willin g purchaser,

Upaon the price being fixed as aforesaid the Board shall forthwith give notice to all the
Members of the Company of the number and price of the shares to be sold and fnvite each of
them to state in writing with twenty-one days from the date of the said notice whether he is
willing to procure any and if so what maximum number of the saic shares,

At the expiration fo the said twenty-one days, the Board shall allocate the said shares to or
amongst the Member or Members who shall have expressed his or their willingness to
purchase as aforesaid provided that no Member shall be obliged to take more than the said
maximuzm number of shares so notified by him as aforesaid. If Members express willingness
to purpose more shares than there are available for sale then the Dtirectors may, in such
manner as they think fir, docide to which Member or Members the shares are to be sold and the
decision of the Directors shall be final. Upen such allocation being made the vendor shali be
bound on payment of the said price to fransfer the shares o the purchaser or purchasers and if
he makes defaults in so doing, the Board may receive and give a good diécharge for the
purchase money on behalf of the vendor and enter the tame of the purchaser in the Register of
Members as holders by the transfer of the said shares purchased by him.

[1s the event of the whole of the said shares not being soid under Article 29, the Board at any
time within three calendar months sfter the expiration of the said twenty-one days, transfer
shares not so sold to any person approved by the Board.

Articles 26, 27, 28 and 29 hereof shall not apply to transfer to persen whe is already & Member
of the Company, not to transfer merely for the purpose of etfecting the appointment of new
trustess, nor to a transfer by executors or administrators 1o a legates under the wili of the heirs

or legal representatives of a doceased Member not to transfer 1o the hushand, wife, brother,

child, grandehild or nexx of kin of a Member, not to § transfer by a teustee to a beneficiary nor
to a transfer by a sharcholder which is & body corporate o its holding, subsidiary or associate
budy corporate or 2 Company under the same management provided that it is proved to the
satisfaction of the Board that the transfer bonafide falls within ene of these exceptions.

'The instrument of tansfer of any share shall be in writing in the form prescribed by the

Cotpanies Act, 1956, shall be duly siamped and delivered 1o the Company within the
prescribed pericd,

Every such instrument of transfer shall be executed both by the (ransferee ans transferor and
attested. The transferor shall be deemed to remain the holder of such shares until the name of
the transferce shall have been emsered in the Regisier of Members in place of transterors in
respectthereaf. /_';gr\ gef*_‘? 0,

e Ee T S U




34,

35,

36.

37,

38,

3%.

7

The Board shail have power on giving not less than seven days’ previous naofice by
advertisement in seme newspaper cireulsting in the district in which the Registered Office of
the Company is situsted to close the transfer books, the Register of members or Register of
Debenture-holders at such time or times for such period or periods not exceeding thirty days at
atime and not exceeding in the aggregate forty-five days each year as it may deem expedien.

Where in the case of partly paid shares, an application for registration is made by the
transferor the Company shall give notice of the application to the transferee in accordance

with the provisions of the Act.

Subject to the provisions of the Act the Board may, on behalf of the Company and at its own
ahsolute and uncontrolled direction and without assigning any reason, decline to register or
acknowledge any transfee of shares whether fully paid of not (notwithstanding that the
proposed transferes be already a member) but in such case it shall, within two months from the
date-on which the instrument of transfer fodged with the Company, send # the transferee
notice of refusal to register the transfer and return the decuments as lodged as afaressid to the

| transferor.

In case of the death of any or more of the persons named in the Register of Members as the
joint holder of any share, the survivor or survivors shall be the only persons recognised by the
Company as having any title or intergst in such share, but nothing herein contsined shall be
taken 1o release the estate of a decessed joint helder from any liability on shares held by him

Jointly with any person.

The execulors or adminigtrators or holders of a succession certificate or the legal
representatives of a deceased Member {not being one or two or mate joint holders) shall be the
only persons recognised by the Company as having any title to the shares registered in the
name of such Member and the Company shall not be bound to recognise such executors or
administrators or legal represenitative unless they shall have first obtained probate or letter of
Administration or Succession Certifi¢ates, as the case may be from a duly Constituted Court
in the Union of India provided that in amy case the Board may diépens.c with production of
probate or Letter of Administration or Suceession Certificale upon such terms as to indemmity
or otherwise, as the Board in its absolute discretion may think necessary and register the name
of any person who claims to be absolutely entitled to the share standing in the name of a
deceased Member, as a Member. ‘

Subject to the Provisions of Adticles 37 and 38 any person becoming entitled to share in
consequence of the death, lunacy, bankruptcy or insolvency of any Member, or the marriage

~ of any Member, or the marriage of any female Member, or by any lawful means other than by

tranafer in aceordance with these Articles, may with the consent of the Board {which it shall
not be under any obligation to give) vpon producing such evidence that he sustains the
character in respect of which he proposes to act under this Article or of his title as the Board
thinks sufficient, either be registered himself as the holder of the shares of Board rogisiered as
such holder provided never the less that if such person shall elect to have his nominee
registered a5 holder he ghall submit :an instrument of transfer in accordance with the
provisions herein contained and until he does so he shall not be freed from any liability in
respest, of the shares. This Article is referred to in these Articles as “The Transmission

Article”.
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Every instrument of transfer shall be presentad to the Company duly stamped for registration
accompanied by the Certificate of the shares to be transferred and such evidence as the Board
may require to prove the title if the transferqr; his right to transfer the share and generally
wader the subject to such condition and regulations as the Board, shall from time to time
prescribe and every registered instrument of transfer shell remain in the custody of the
Company until destroyed by order of the Board,

All the limitations, restrictions and conditions in these Articles relating to the right to transfer
and the registration of transfer of shares (including the provisions of Articles 25 to 43 shall be
applicable i case of trensfer of shares on a Member's death, lunacy, bankruptey, insolvency.

* liquidation, marriage or the happening of z like event resulting in transmjssions of shares as if

such attevent had not occurred and the instrument of transfer; signed by the Member himsglf.

Prior to the registration of a transfer, thé Certificate or Certificates of the share or shares to be
transferred must be delivered to the Company together with {same provided in Section 108 of
the Act) a properly stamped and executed instrument of transfer. The Board may waive the
production of any Certificate of shares upen evidence satisfactory to it of its loss or
destruction, :

The Company may charge a fee not exceeding Rs. 2/« {two) on the registration of a transfer or
of any probate, letter of Administration, Certificate of death or marriage, power of Aftorney.
or other instrament affecting the-title to any share. The Board may walve such fees atits own

discretion,

The company shall fncur no liability or responsibility whatsoever in consequence of its
registering or effect to a transfer of shares made or purporting to be made by apparent lagal
owner thereof (as shown or appearing in the Register of Members} to the prejudice of person
having or claiming any equitablg right, title or interest to or in the said shares notwithstanding
that the Company may have had notice of such equitable right, title or interest or notice
prohibiting registration of such transfer and fay have entered such notice or referred thereto
in any book of the Company and the Company shzll not be bound or required % regard to
attend or give effect to &ny notice which may be given to it of any equitable righe, title or
interest or be under any liability whatsoever for refusing or negleeting so to do though it may
heve been entered or refetred to in some book of the Company, but the Company, shall
nevertheless be at Hberty to regard and attend to anysuch notices and give effect thereto (fihe

Board shall go think fit.

444 (a) Notwithstanding any provision to the contrary contained in these Articles, in the event

a Shareholder (the “Seller Shareholder™) proposes to sell all or any of the Shares (the

“Sale Shares®) held by it in the Cottipeny, it shall, pricr 10 entering into any hinding
arrangement/agreement/contract with the proposed third party purchaser (the “Third
Party Purchaser™), provide a written notice (the “Sale Notice™) thereof to the other
Shareholders (the “Tag Along Shareholders™). The Sale Notice shall state, inter alia,
the number of Sale Shares proposed to be sold, the namne, address and other detaiis of
the Third Party Purchaser, the price consideration and other terms and conditions

pertaining 1o the proposed sale.

{b)  Upan receipt of the Sale Notice, the Tag Along Sharcholders may, be notice in writinig
to the Seller Shareholder (the “Tag Along Netice™), require the Seller Shareholder to
ensure that the Third Party Purchaser, shail also purchase all or any of the shares of the
Tag Aiong Shareholders as specified in the Tag Along Notice (the “Tag Along
Shares”) et the same price and on the same terms on which such Third Party Purchaser
is purchasing the Sale Shares.




(£}
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The Seller Shareholder shall,. upon receipt of a Tag Along Notice, require the
proposed Third Party Purchaser to also purchase all, but not less than all, of the Tag
Along Shares at the same price and upon the seme terms and conditions as are
epplicable in respect of Sale Shares offered to be purchased by such Third Party

Purchasar.

In the event that the proposed Third Party Purchaser is unwilling or unable io
purchase ali of Sale Shares and the Teg Along Shares, then unless the Tag Along
Shareholder withdraws the Tag Along Notice (and expresses unwillingness to sell
the Tag Along Shares), the Salec Shares and Tag Along Shares shall be
proportionately {pro rate in propertion to the Shareholding Percentages)
aliocated towards the shares which the Third Party Purchaser wishes to purchase.

Notwithstanding anmything o the contrary in these Articles, the Seller Shareholder
shall not be entitled to sell or transfer any of its Sheares to the proposed Third
Party Purchaser, unless the proposed Third Party Purchaser, purchases any pays,
at the same point of time, for all of the Tag Along Shares along with all or part of

 the Sale Shares. The Tag Along Shareholder may withdraw the Tag Along Notice

4B (3)

(b}

and revoke its offer to sell the Tag Aleng Shares w the Third Party Purcheser at
any time before the completion of sele and transfer ol the Tag Along Shares,

Notwithstanding any provision to the contrary in these Articles, in the event a third
party makes an offer to purchase the Company’s shares, the shareholders holding
not less than 67% of the Company’s shareg (“Majority Sharcholder™) shall have z
right to ¢sll upon the other shareholders (“Minority Shareholders™ to sell al| their
shares and/or other securities of the Company to such third party (“Drag Aleng
Rights™), by a written notice {the “Drag Along Notice”), The majority shareholder
shall abtain a written offer from the third party purchaser detailing therein the terms
upor which the third party purchaser is willing to purchase all the shares of the
Compaty and furnish the same to the minority shareholders along with the Drag
Along Notice. The third party offer shall contain the following terms;

L Clearjy state the identity of the Drag Along Purchaser;

i, Clearly state price per Share offered (“Offer Price”).

iii, Clearly state the other material terms and conditions of the Offer.

The minority shareholders shail alsc be bound, in such event, to sell along with the
Majority Sharehalder such number of thejr shares and/or other securities of the
Company as may be required by the third party purchaser to complete the sale to the
third party purchaser. ' |

45, Copies of the Memorandum and Articles of Association of the Company and other
documents referred to in the Section 37 of the Act, shall be sent by the Company o every
member at his request within 7 days of the request on payment of the sum of Re. 1/ for each

COPY.
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. BORROWING POWERS

Subject to the provisions of the Act the board may from time to time, at its discretion, by &
resolution passed at the meeting of the Board accept deposit or borrow ot secure the payment
of any sum or sums of Money for the purpose of the Company either from members or from
any other source and msy lend themselves any moncey {f it is not required for the purpose of
the Compary. -

The Directors may raise or secure the payment of such or sums in such manner and upon
such terms and conditions in all respects as they think fit and in particutar by the issue of
bonds perpetual or redeemabie or debenture-stock or any other mortgage, charge or other
secutity on the wnderiaking of the whole or any part of the propetty of the Company {both
present and future) incleding its uncalled capital forthe time being.

The payment or repayment of meneys borrowed as aforesaid may be secured in such manner
and upon such terms and conditions in all respects as the Board may think fit and in particular,
by & resclution passed at a meeting of the Boart (2nd not by resolution by circulation) by the
issue of debentures, or debenture-stock of the Company, charged upon all or any part of the
property of the Company {both present and future) including {ts uncalled capital for the time
being, snd the debentures and debentures stock and other securitics may be made assignable
free from any equities between the Company and the person to whom the same may be issued.

Jf the Directors or any of them or any other person shall become personally Jiable for the
payment of any sum primarily due fram the Company, the Directors may executs or cause to
be executed any morigage, charge or security over or effecting the whole or any part of the
assets of the Company by way of indemnity to secure the Directors or person so becoming
liable as aforesaid from any loss inrespect of such liability.

GENERAL MEETINGS

All General Mestings other then Annual General Meeting, shall be called Extraordinary
(teneral Meetings, Sections 171 to 136 (both, inclusive) of the Act shall not apply 1o General

Meetings of the Company.

The company shall in each year hold a Genéral Meeting as its Annual General Meeting in
addition to any other meetings in that year, The first Annual General Meeting shall be held
within eighteen months from the date of incorporation of the Company and the next Anaual
General Meeting shall be held within six months after the expiry of the financial yearin which
the first Annual General Meeting was held and thereafier an Annual General Meeting of the

- Compeny shall be held within six monthe after the expiry of each financial year, provided that

n¢s more than fifleen months shall lapse between the date of one Annual General Meeting and
that of the next. Nothing contained in the Toregoing provisions shall be taken as affecting the
right conferred upon Registrar under the provisions of Section 166(1) of the Act to extend the
time within which the Annual General Meeting may be held. Every Annual General Meeting
shall be called for & time during business hours on & day that is not a public holiday, and shall
be held at the Registered Office of the Company or at some other place within the city in which
the registered Office of the Company is situated as the Board may determing and the notice
calling the meeting shall specify itas the Ammual General Mecting,
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The Directors of the Company. shali, on requisition of such number of Members of the
Company as is specified in Sub-Section (4) of Section 169 of the Act, forthwith proceed.duly
to call an Extraordinary General Meetiag of the Com pany and in respect of any such
requisition and of any meeting to be caljed/pursuani thereto the provisions of Section 169 of
the Act shall apply. If at any time there arenot withiz India Dirsctors capable of acting who are
in sufficient number, to form 4 quorum, any Directors or and two members of the Company
may call an Extraordinary Generat Meetin g in the same manneras nearly as possible as that in
which such meeting may be called by the Board. T the Beard do not proceed within 21 dsys
from the date of requisition being deposited at the office, to cause a meeting o be calied on 2
day not later than 45 days from the date of deposit of the reqisition, the reguisitionists or such
of their number as represented either & majority in value cf the paid-up share capital held by all
of them or not less than one-tenth of such of the paid-up share capital of the Company as is
referred to.in section 169(4) of the Act, whichsver is less, may themselves cail the meeting, but
in either case any meeting so called shall be held, within thres months from the date of the

delivery of the requisition as aforesaid,

Any valid requisition so made by members must state the object or objeets of the Meeting
proposed to be called and must be signed by the requisitionists and be deposited at the office
provided that such requisition may consist of severe| docurnents in like form each signed by

one or more requisitionists.

Any meeting called under the fmgc;ing hrticlles.by the requisitionists shall be called in the
s&me mantiet, as nearly, as possible as that in which meetings are to be called by the Board,

In the case of Ratraordinary General Mesting called in pursuance of requisition, unless such
meeting has been called by the Directors, no business other than that stated in the requisition

as the object of the Meeting shall be transactsd.

(2) A General Meeting of the Gompany may be called by giving not less than seven days
notice inwriting. '

(b) A General Meeting may be called afler giving shorter notice than that specified in sub-
clauss or without giving amy notice {f consent is accordance thereto:

(D  Inthecase of Annual General Meeting by zll the members entitled to vote there stand,

(i) In case of any other meeting by members of the Company holding not less than 75
percent, or such part of the paid up capital of the Company as give a right to voie at the
meeting provided that there any members of the Company are entitled to vete only on
sotne resolution to be moved at a meeting and not on the others those members shall be
taken into account for the purpnsc‘bf this sub—:ciau_se i respect of the former resoiution

- orresclutions and not inrespect of later.
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I Every notice of a meeting of the Company shall specify the place and the day and
hour of the meeting and shall contain & statement of the business 1o be transacted
there at and in case it is proposed fo pass as special resolution the intention to
propose such resolution should be specified in the notice.

2. Notice of every meeting ofthe Company shall be given:
(I} Toevery memberofthe Company in 2 manner authorised by sub section {1 to
~ (4)ofSection S3ofthe Act,

{ify To the person entitled to a share in consequence of death or insolvency of g
member by sending it through the post in a prepaid letter addressed to them
by name, or by the title or representative of the deceased or assigns of any
insolvént, or by any like description, at the address, if any, in India supplied for
the purpose by the persens claiming to be entitled or untii such an address has
been: so supplied, by giving the notice iz any manner in which it might have
been given if the death or insolvency had not occurred, and

(i) To thcﬁuditors, Torthetime being ofthe Company.
PROCEEDINGS AT GENERAL MEETINGS

No General Meeting, Annual or Extraordirury, shall be competent to discuss or ransact any
business which has not been specifically mentioned in the notice or notices for the said
Meetings. '

Two members entitled to vote and present in person at the commencement of a General
Meeting shatl be quorum for General Meeting.

If within thirty minutes from the time appointed for the General Mseting a quorum is not
present, the meeting if convened by requisition of members shall be dissolved, in any other
case it shall be sdfourned to same day in the next week at the same time anc place. If at further
adjourned meeting, 8 quornm be not present, those Members present shall be deemed to be the

quorum and may transact all business asa quorwm could have done.

TThe accidenta! omission to give any such notice as aforesaid to or the non-receipt of such

notice by any member or other person to whom it should be giver shall ot invalidate any

proceedings at any such meeting.

The Chairman of the Board shall be entitied to take the Chair at every General Meeting of the
Company. If there be no such Chairman or if he be not present within thirfy minutes after the
time appointed for holding the meeting, the Directors present shall clect one of thelr

membersto be the Chairman.
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54.  The Chairman with the consent of the Meeting may and shall if-so directed by the Mesting

65.
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adjourn the meeting from time to time and from place to place in the city ortown in which the
Registered Office of the Company is situated but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which

adjourned mesting took place.

At any Geners] Meeting cvery resolution put to vote shall be decided in the first instance by &
show of hands and unless a poll be directed by the Chairman ar demanded as directed in
Section 179 of the Act a declaration by the Chainman that a resolution has been carried
unanimously ot not carried by a particvlar majority and entry to that effect i the minute
book of the Company shall be conclusive evidence of the fact, without proof of the number oe
propottion of the votes recorded in favour of or against such resolution provided however that
no poll shall be demanded on the election of Chairman or on question of adjounment.

If 2 poll be directed or demanded it the manner above mentioned it shall be taken at such time
and in such manner as the Chairman may appoint and the resulj of such poli shall be deemed to
be the resolution of the meeting at which the poll was directed. The demand for poll may be
withdrawn at amy time by the person or petsons who made the demand.

Where & poll is to be taken the Chairman of the meeting shall eppoint two scrutineers w0
scrutinize the votes given on the poll and to report thereon to him. One of the scrutineers so
appointed shall always be & member {not being an officer or emplavee of the Company)
present at the meating provided such a Member is available and willing to be appointed. The
Chairman shall have power at any time before the result of the poll is declared fo remove

_scrptinezr from the office and fill vacancies in the office of scrutineers arising from the

removal, ot from any other cause.

[n case of any equality of votes at any General Meeting whether upon a show of handsoron e
potl, the Chairman shall be entitled to a second or casting vote, [n case of any dispute as to the
admission or rejection of any vote the Chairfnan’s decision shall be final and conclusive,

Any business other than that upon which g pol] has been demanded may be proceeded with
pending the taking of the poll.

DIRECTORS

(a)  Subject to the provisions of Section 252 of Companies Act, 1956, and until otherwise
decided by General Meeting the number of Directors shall not be less than two or more
than ten excluding Debenture Directors, Alternate Directors and the Directors
appointed nnder the Article 71,

(b)  Thefirst Directors ofthe Company shal{ be:-

1. ShriAtmaram Xembu Foi Palondicar

2. ShriRamchandra Atmaram Pai Panandikar
3. ShriVishvanath Atmaram Pai Panandikar
4.  Shri Shanu Atmaram Pai Panandikar,

S2
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Ifatany time the Company obtains any loans from the Industrial Finance Corporation ol Indis
or the Industrial Credit Investment Cormporation of 1ndiz or Industrial Development Bank of
India or any other |ike financial institutions (referred to in this Article a5 “the Corporation™), or
from any other person or a body cotporate and it is a 1erm of such loan that the Corporation or
such persons shall have the right to appoint one or more Directors to the Board of the
Company then so long as any moneys shall remain due to the Corpotation or such persen, it
shall be entitled to appoint cne or more Directors, as the case may be, to remove any Director
so appointed and to appoint amy other in his place or in the place of Director so appointed who
resigns or otherwise vacates his office. Any such appointment or removal shall be made m
writing and shall be signed by the corporationi or such person or by any person duly authorised
by it and shall e served at the office of the Company, The Director or Directors 26 appoiited
shall not be required to hold any shares in the Capital of the Company as his or their
qualification and shall not be liable to retire by rotation in accordance with the proyisions of

these Articles.

The Board may appoint an Alternate. Director to act for 2 Director (Herzinafter cafled the
‘original Directos’) during his absence for a period of not less than three months from, the
state in which the meetings of Directors are ordinarily hefd. An altemate Director appoinied
under this Article shall not hold office fora longer period than that permissible o the Original
Director in whose place he has appointed and shall vacate office if and when the Onginal
Director returns to that state. If the tetm of the office of the Original Director is determined
before he s0 returns to that state ‘any provision in the Act or in the these Adticles for the
automatic re-appointment of retiting Directors in default of another appointment shatl apply
to the Original Director and not to the A lternate Director,

(2}  Subject to the provisions of Section 260 and such other applicuble provisioas, if sny of

the Act the Board shall have power at any time and from tims to time 10 appoint any
other qualified person tc be an additional Director but so that the total number of

Directors shall not any time exceed the thaximum fixed under Article 70 and such
additional Director shall hold office upto the date of the next Annual General Meeting,
(6}  Subject to the provisions of Section 262, 264 and 284(6), and such other applicable
provisions if any, of the Act the Board shall have power at any time and from time to
time to appoint any other qualified person to be & Director to fill up 4 casual vacancy.
Any person so appointed shall hold office only up to the date up to which the Director in
whase place he is appointed would have held office if it had not been vacated by him.

ADirector ghall not be required to hold any qualification Shares.

The remuneration to each Director for his services shall be a sum not exceeding Rs. 250/ for

 each mesting of the Board or Committee of the Board, as may be determined by the Board.

Such reasonable additional remuneration as may be fixed by the Board, may be paid to any
one or more of its members for services rendered by him or them in signing the share
certificate in respect of the Company’s Capitzl or any debentures issued by the Company. The
Directors shall be paid. Such further remuneration (if amy), as the Company in General
Meeting shall from time to time determine and such additional remuneration and further
remuncration shall be divided smong the directors in such proportion and manner 3 the
Board may from time to time determine and in default of such determination it shall be

divided among the Directors equally.
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76, Ifany Director be called upon to perform extra services or special exertions or efforts (whick
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¢xpression shall inclnde work done by Ditector as a Member of the Committee formed by
Directors) the Board may arrenge with such Director for such special remuneration for such
exira services or special exertions or efforts either by a fixed sum or otherwise as may be
determined by the Board and such remuneration may. be either in addition to or in substitution

Tor his remuneration above provided.

The Board may allow and pay to any Director, who is not a bonafide resident of the place
where meeting of the Board is held and who shail come to such place for the purpose of
attending a meeting such sum gs the Board may considsr far compensation for traveling,
boarditig, lodging end other sxpenses; in addition to his fee for attending such meeting as
above specified and if any Director be called upon to do so, be paid or reimbursed any
traveling end other expenses incrurred in conpection with the business of the Company,

The Continuing Directors may set natwithstanding any vacancy in their body but if and so
long as their number is reduced below the number fixed by these Articles, as the necessary
quorum of direciors the comhu:iné Directors may act for the purpose of increasing the number
of Directors to that number or for summoning a General Meeting, but forno other purpose. -

The Directors shall not be liable to retire by rotation ét any Annual General Mesting of the
Company,

MANAGING DIRECTOR

Subject to the provisions of the Actand of these Articles the Board shéll have power to appoint
from time to time one or more of the members as Managing Director or Managing Directors
which expression shall include & }oint Managing Director or 1 Deputy Managing Director,
whole time Director or Directors of the Company, upon such terms and conditions s the
Board thinks fit anfi the Board may by rﬁoldﬁnn vest in such Managing Director or Managing
Directors such of the powers herehyveétcd inthe Board generalty as it thinks fit and upon such
conditions and subject to such restrictions as it may determine. The remuneration of the
Managing Directors may be by way of monthly payment, fees for each mesting and or
participation in profits, or by any or all of these modes or any other mode not expressly

prohibited by the Act,

if any Managing Director ceases to hold the office of Director he shall ipso facto and

immediately cease to be the Managing Director.
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PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the despatch of business from time to time,
and shall sc meet at least once in every three calendar months, At least four such meetings
shall be held in every year. The Directors may adjoum and otherwise regulate their meetings
‘ad they think fit. ‘

Netice of every meeting of ths Board shall be given in writing (0 every Director for the time
being in India and at his usual address in India, to every other Director, including every person
deemed to be a Director by virtue of explanation to Sub-section {1) of the Segtion 303 of the

Act,

Director of the Company shall as a Director take part in any discussion of, or vote, on any
contract or arrangement entered into, or to be entered into by or on behalf of the Company,
even if he is in any way whether directly or indirectly concerned or interested in such contract
or artangement and his presence shall be counted for the purpose of forming 2 quorum at the
time of any such discussion and to vots,

The quorum for 2 meeting of the Board shall be one-third of its total strength (excluding
Directors, if any, whose place may be vazant at that time and any fraction contained in that
one-third being rounded off &5 one), or two Directors, whichever is higher, for the purpose of
guorum the interested Directors shall aiso be included.

[f a meeting of the Board could not be held for want of quorum then the meeting shall
autematically stand adjourned till the same day in the riext week at the sarne time snd place, or
if that day is a public holiday, till the next succeeding day which is not 2 public holiday at the

same time and place.

A Director mﬁy at any time and the Secretary, upon the request of & Director shail convene a
meeting of the Board by giving seven days notice in writing to every Director for the time
being in Indiz and at his usual address in India. Notice may be given by cable or telegram to
any Director who iz not in the State where meeting of the Board are ordinarily held,

The Directors may from time to fime eloct from among their members a Chairman of the
Board and determirte the period for which ke s to hold office. [f at any meeting of the Board,
the Chairman is not present within fifteen minutes afler the time appointed for holding the

satnc, the Directors present may choose one of theirmembers to be Chairman of the meetiig,

(Questions arising af any lﬁee_ting of the Board shall be decided by Majority, and in case of an
equality of votes, the Chairman shall have a second ot casting vote.

A Meeting of the Board for the time being at which quorum is present shall be competent to
exercise all or any of the authorities, powers and proper discretions which by pr under the Act
or the Article of the Company are for time bring vested in or exercisable by the Board

generally,
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Subject to the restrictions contained in Section 292 of the Act, the Board may delegate any of
its power to commitiee of the Board consisting of such mernber or members of its body as it
think fit and it may from time to time revoke and discharge any such committee of the Board
either wholly or in part or either as to persons or purposes but every committee of the Board so
formed shall {n the exercise of the powers so delegated conform to any regulations that may
form time to time be imposed on it by the Board. All acts done by any such cotmitiee of the
Board in conformity with such tegulations and in Rilfilment of the purposes of their
appointment but not otherwise shall have the like force and effects asif done by the Board.

The Meeting and proceedings of any such Committee of the Board consisting of two or more
smembers sha]] be gaverned by the provisions herein contained forregulating the meetings and
proceedings of the Directors:so far as the same are applicable thereto and are not superseded
by any regulations made by the Directors under the preceding Articles.

All acts done by any meeting of the Board or a committee of the Board or by any person acting
as a Director shall notwithstanding that it shall afterwards be discovered that there was some
defect in the appointment of such Director or persons acting as aforesaid or that they or any of
ther had been terminated by virtue of any provisions contained in the Act or these Articles, be
as valid as if every such person had been duty appointed and was quatified to be 2 Directorand
had not vacated office or his appointment had not been terminated. Provided that nothing in
these Articles shall be deemed fo give validity to acts dofie by a Director after his appointment
has been shown to the Company to be invalid orto have been terminated.

(i)  TheCompany shall cause minutes of all proceedings of every meeting of the Beard and
Committee thereof to be kept within 30 (thirty)} days of the conclusion of gvery such
meetings, by making entries thereof irvthe books kept for that purpose with their pages

consecutively mumbered.

(i) Each page of every such book shall be initialed or signed and the last page of the record
ot proceadings of eachmeeting in such back shall be datedand signed by the Chairman

of the said meeting in the next sucoeeding meting,

‘(i) [n no case the minutes of the proceedings of a meeting shall be attached to any such

book as aforesaid by pasting or otherwise.

(iv) Minutes of each mesting shall cortain fair and correct surnmaty of the proceedings
there at,

(v)  Allthe appointment of officers made at sny of the meetings aforesaid shall be included
in the minutes ofthe meetings.

(vi} Theminutes shall contain:

(4} names ofthe Directors present st the meeting.
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{b) Incase of each resolution passed at the meeting the names of the Directors if any
dissenting from, or not concurring in the resolution.

{vil) Nothing contained in Sub-clause (i} to (vi) shall be deemed to requite the inchsion

i any such minutes of any matter which in the opinion of the Chairman of the
meeting (a) is ot could reasonably be rearded as defamatory of any person (b) is
irrelevant ot immaterial to the proceedings or (¢) is detrimental fo the interest of the
Company, the Chairmen shall exercise an-absohrte discretion in regard to inclugion
or non-inclusion of any matter in the minutes on the grounds specified in this sub-
clause.

(vii) The minutes of the meetings kept in accordance with the aforesaid provision shall
be evidence of the proceedings recorded therein.

POWERS OF DIRECTORS
The Company shall be managed by the Board who may exercise all such powers of the

Company and do all such zcts and things as are not by the Act or any other Act ot by the
Memorandum or by these Articles, required to be exercised by the Company in the General

. Meeting, subject nevertheless to the provisions of these Antictes, to the provisions of the Act

or any other regulations or provisions as may be prescribed by the Company in General
Mesting but no regulation made by the comparty {n Getiersl Meeting, provided that the
powers specified in Section 252 of the Act shall be exercised only at meetmgs of the Board
unless the same be delegated to the extent therein statad

Without prejudice to the general powers conferred by the last preceding Article and so s not
in any way to limit or restrict those powers, and without prejudice to the other powers
sonferred by these Articles, it is hereby declared that the Directors shall have the following

powers, thatisto say, powers:

()  To pay the costs, charges and expenses preliminary and incidents) to the promotion,
formation, establishment and registration of the Compay.

(i)  Topay and charge to the capital account of the Company any cotnmission or inferest
lawfu]ty pzyable there on,

(i) To purchase or otherwise acquire for the Company any property, rights of privileges
- which the Company is, authorised to zequite, at or for such price or consideration and
generally on such terms and conditions as they think fit, and in any such purchase or
other acquisition to accept such title as the Directors may believe or may be advised 1o

be reascnably satisfactory.

{iv) At their discretion and subject to the provisions of the Act to pay for any property, sight,
or privileges acquired by ot services rendered to the Company, either whoily or partly
in cash or in shares, bonds, debentures, debentures-stock, Mortgage or other securities
of the company, and any such bonds, debentures, debentures-stock, mortgages, other
securities may be either specifically charged upon ail or any part of the property of the
Company and its uncalled capital or nat so charged.
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(vi)

{vu]

(viif)

(ix)
)

(x)

{xii)

(xiil)

(xiv):
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To secure the fulfilment of any contract or engagements entered into by the Company
by mortgage or charge of all or any of the property of the Company and its uncalled
capital for the time being ot in such manner as they may think fit.

Te accept from any member, so far as may be permissible by law, a surrender of his
shares or amy part thareof, on such terms atd conditions as shall be agreed upon,

To appoint any person or persans to sceept and hold in Trust for the Company, any
" property belonging fothe Company ot in which it is inferested or for any other purposes
and to execute and do ail such deeds and things as may be required in relation to any
such trost and to provide for the remuneration of such Trustes or Trustees.

To institute, conduct defend, compound or abandon any legal proceedings, by or
against the Company or its officers or ctherwise concerning the affairs of the Company
and also for payment or satisfaction of any debts due and of claims or demands by or
against the Company and to refer any difference or arbitration and observe any awards

made thereon.

Toact on behialf of the Company in all matters relating to bankrupts and insolvents.

To mske and give receipts, release, and other discharges for moneys payable to the
Company and for the ¢laim and demands of the Company.

To invest and deal with moneys of the company not immediately required for the
purpose thereof, upon such security {not being the shares of this Company) or without
security and in such manner as they rﬁay think fit and from time to time fo vary ot

realise such investments,

' Toexecute in the name and on behalf of the Com pany in favour of any Director or other

persons who may incur or be ebout to incur any personal liability whether as principal
or as surety, for the benefit of Company, such morigage of the Company property
(present and fture) as they think fit, and any such morigages may contain & power of
sale and such other powers, provisions, covenants and agreements as shall be agreed

upon.

To determine from time to time who shall be entitled to sign on the Compeny's behalf,

' bills, notes, receipts, aceeptances, endorsements, cheques, divided warrants, releases,

contrasts and documents and to give the necessary suthority for such purpose.

To distribute by way of bonus amongst the staff of the Company & share or shares in the
profits of the Company and 1o give to any officer or other person employed by the
Company & commission on the profits of any particular business or transaction and 1o
charge such bonus or commission as part of the working expenses of the Company.
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{xv) Toalienate, transfer, gift, sell, donate, settle or dispose of any property of the Company
with or without consideration, to any person including any trust whether public or
private, diseretionary or specific, either by revocsble or irrevocable or settlement and
upon such terms and conditions as the Board of Ditecior may deem fit.

{xvi) To provide for the welfare of emplayess or ex-employees, shareholders, or past
shareholders and directors or ex-directors of the Company and the wives, widows and
families or dependants or connections of such persons, by grants of mongy, pensions,
gratuities, allowances, bonus or other payments o by creating and from time to time
subscribing, contributing#e provident fund and other associations, institutions, fund or
trust whether private or public, vested, discretionary, or any other kind, and providing
or éubscribing or contributing, towards places of institutions and recreations, hospitals
and dispensarics, medical and other attendance, and other assistance as the Board shall
think fit, and to subscribe or contribute or otherwise 10 assist or to guarantee money to
cheritable, benevolent religious, scientific, national or other institutions or subject
which sha{l have any moral or other clgim to sppott or aid by the Company either by
reason of | ocality of operation, orof public, and general utility or otherwise.

{xvii) Before recommending any dividend to set aside, out of the profits of the Company,
such amount as they may think proper for Depreciation Fund, or to any Insurance
Fund, or as & Reserve Fund, or Sinking Fund, Plant Rehabilitation Fund, or any special
fund to meet contingencies or to repay debenfures or debenture-stock, or fot gpecial
dividends, or for equalising dividends or for maintaining any of the property of the
Company and for such other purposes (including the purpose referred to in the
preceding clause) as the Directors may, in their absolute discretion think conducive
to the interest of the Company and subjéct to the provisions of the Act fo invest
the several sums so set aside or 50 much thereof as required to be invested, npon
such investment (not being the shares of the Comﬁany) as may think fit, and
from time to time 0 deal with and vary such investments and dispose of and apply
and spend al] or any part thereof for the benefit of the Company, in such manner and for
such purposes as the directions in their absolute discretion think conducive fo the
interest of the Campany notwithstanding that the matiers to which the Directors apply
or upont which they zxpand the same or any part thereof may be matters o or upon
which the capital moneys of the Company might rightly be applied or expended, and to
divide the Reserve Fund into such special funds as the Directors may think fit, with full
pawer to transfer the whole of any porticn of the reserve fund or division of reserve
fund to another reserve fund or division of reserve fund and with full power or o
employ the assets constituting Fund in the business of the Company or for the purpose
of repaymient of debentures of debentures-stock and that without being bound to keep
the same separate from other assats and without being bound 1o pay the interest om, the
same with power, however, the Directors at their discretion to pay or allow tothe credit
of such flinds, the interest at such rate as the Directors may think proper. The Directors
may also without, placing the same to reeerve carry over any profits which they
may think not prudent to divide.
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(xviil) To support and at their discretion remove or suspend such managers, secretaries,

{(xix}

(%X}

(i)

assistants, supervisoss, clerks, agents and servants for permanent, temporary or
special service as they may from time to time think fit, and o determine their
powets and duties and fix their salaries, emoluments or remuneration and 5o require
security in such instances and to such amounts ag they may think fit, and also from
time to time provide for the management and transactions of the affairs of the
Cempany in any specified locality in India or elsewhere in such manner as they
think fit, and the provisions contained in the three next following sub-clauses shall
be without prejudice to the general powers conferred by this Sub-Clause.

From time to time agd at any time to establish any Jocal Board for managing any of
the affairs of the Company in any specified locality in India or efsewhere and to
appoint any person to be member of such Local Board, and to fix their

remineration.

Subject to the provisions of Section 292 of the Act from time to time or at any time
to delegate to any person so appointed any of the powers, authorities and discretions
for the time being vested in the Board other than their power to make calls or 1o
meke loans or to borrow moneys, and to suthorise the members or the member for
the time being or any such Local Board may at any time remove any person so
appotnted and may annual or vary any such delegations.

At any time and from time to time by powers of Attorney under the seal of the
Company, to appoint any person or pérsoné to be attorney or attorneys of the
Company for soch putposes and with powers, authorities and discretions {not
exceeding those vested in or exercisable by' the Board under these Articles and
excluding the powers to make calls and issue debentures and excluding also,
except, subject to Section 292 of the Act, within the Jimits authorised by the Board,
the power to borrow, invest or make loans) and for such period and subject 1o such
conditions as the Board may from time to tifﬂe think fit, and any such appointment
may (if the Board think fit) be made in favour of the members of any of the members
of &y Local Board established as aforesaid or in favour of any Company, or the
shareholders, directors, nominess or managers of the Company, or the firm or
otherwise it favour of any fluctuating body or persons whether nomiriated directly
or inditectly by the Board and any such power of Aftorney may contain such power
for the protection or convenience of persons dealing with such Attorneys a5 the
Board may think fit, and may contsin powers enabling any such delegates or
attorneys as aforesaid 1o sub-delegate all or any of powers, authorities and

discretions for the time being vested in them,

6/
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(xxii) Subject to such terms, conditions, restrictions and puarantees as the Board of
Directors for the time being of the Company may think fit tc give loan 10 any person
including the Directors ofthe Company.

(axifi) Subject to such terms, conditions, restrictions and guarantegs as the Board of
Dirgctors for the time being of the Company may think fit to give any financial
assistance for or in connection with the purchase of subscription of any share in the
Company. .

{(xxiv} Subject to the provisions of the Act, for or in relation to any of the matters aforesaid
or otherwise for the purpese of the Company to enter into al such negotiations and
contracts and rescind and vary all such contracts, and execute and do all such acts
deeds and things i the name and on behalf of the Company &5 they may consider
expedient. |

(xxv) To vest, pass on, delegate, authorise, transfer to any other Company of the Board of
Directars of such other Company, the control of composition of the Board of
Directors of the Company. And so long as such other Company or its Board of

~ Directors so controls the composition of Board of Directors of this Company under
the provisions contaited in this clause, all the provisions in respect of the
appointment to and election of the Board of Directors of the Compary shail be
subject to the provisions of this clause. Any Directors appointed under the power
delegated under this clause shall not be bound to retire by rotation and shall not be
required to held any qualification shares. These Directors shall hold their office
until they vacate the office in accordance with the provisions of the Act or retire or
resign or are removed by the Company or its board of Directors who have appointed
them, Any vacancy catsed by vacating, retitement, resignation o removal shall be
filled by the Company or jts Board of Directors who have appointed tham.

{xavi) Notwithstanding any provision to the conirary contained in these Articles, the
Board of Directors shall have the powers at its sole discretion, without referring to

the Shareholders of the Company, o s¢ll or otherwise dispose of the whole or
substantially the whole of the assets of the Company in any manner as it deems fit,
including as slump sale an a going-concern basjs, in special sale, efc,

(xxvit) To negotiate with any third parties for acquisition of shares of the Company held by
the Shareholders of the Company, provided, however, the actus! consummation of
such transfer of shares shall be at the discretion of the Shareholder whose shares are
saughtto be transferred.

&ll other provisions of these Articles pertaining to and relating to Directors shall so faras it is
necessary, be subject 10 the provisions of the Articie and shall not have effect to the extent,

. these are contrary or derogatory to or in conflict with the provisions of the Act,

THE SECRETARY

The Directors ay from time to time appoint and at their discretion remove any individual
possessing qualification prescribed under the A¢t 1o perform any functions which by the act
are to be performed by the Secretary or any other minjsterial or administrative duties which
may from time to time be assigned to secretary by the Directors. The Directors may also at arry
time appoint some person {who need not be the Secretary) to keep the registers required to be
keptby the Company.
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The Board shall provide 3 Commen Seal for the purpose of'the Company, and shal!
have power from time to time fo destroy the same and substitute o new seel in liow
therocf, and the Board shall provide for the sefe custody of the seal for the time being
and the Seal shall never be used except by the Authotity of the Board or Committes of
the Board and in the presence of a Director of the Company or some othet persess
appointed by the Directors for the pirpose. ‘

The company shall alsc be at liberty to have an official seal in acoordance with section
50 of the Act for use inany territory, district or place outside India.

Every deed or other instrument to which the Seal of the Company is required to be
affixed, shall unless the same is executed by a duly constifuted attarney, signed by one
Directar ot other person appointed by the Directors for that purpose, provided that in
respect of share certificate seal shall be affixed in accordance with the provisions of the

Act,

ACCOUNTS

The company shall keep at the Offics ot at such other place in Indis a5 the Board thinks fit
proper books in accordance with scetion 209 of the Act with respect ta:

(%)

{6

)

@

all sums of the monsy recgived and expeuded by the Comi:an.y and the matters in
respect of which the recaipts and expenditures take placs:

all sales and puréﬁamcf thegcodsby irhc,Carnpany:
the assets ated liabilities of the Company:

all such Costing Accounts as may be prescribed by the Central Government in that
behalf, where the Board decide o keep all or any of the books of sccount ut any place
other than the office of the Compary, the Company shall within seven days of the
decision file with the Registrar 2 notice in writing giving the full address of that place.
The Company shali preserve in good order the books of aceounts relating to petiod of
not less than eight years preceding the current year, together with.vouchers rejfevant to

any entry in soch books of account. Where the Company has branch office, whether

within or outside India, the Company shall he desmed to have complied with this
Article if proper books of aocounts refating to the transactions effected at the Branch
Office are kept ot the branch office and proper summarised returns, made up to date at
intervals of not more than thres months, are sent by the Rranch Office of the Company
at its office ar other place in India at which the Company’s Books of accounts are kept
as aforesaid. The Books of Accounts shall give a tue and fair view of the State of the
Affairs of the Company or Branch Office, as the case may be, and explain it
transactions and shall be open to inspection by a Director during business houss,
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100, The Board shall from time to time determine whether and to what extent and at what times and

101,

102,

103,

104,

places and under what conditions or regulations the accounts and bocks of the Company or
any of them shal] be open for inspection of members not being Directots, and no Member (not
being & Director) shall have any right fo inspect any account or books or documents of the
Company except as conferred by Jaw or authorised by the Board or by the Compeny in
Generz! Meeting.

The Directors shall from time to time in accofdanée with Sections 210,211,212, 215and 217
of the Act, cause to be prepared and to be laid before the Company in General Mesting such
Balance Shest, Profit and Loss Accountand Reports referred to inthose sections,

A cogy of every such Profit and Loss Aceount and Balunce Sheet {including the Auditors

Report and every other document required by law to be annexed or attached to the Balance

Sheet) shall at least seven days before the meeting at which the same are to be [aid before the

members be sent to the Members of the Company, to the holders of debentures issusd by the

Company (not being debentures which ex-facie are payable to the bearer thereof) to trustes for

the holders of such debentores and to all persons entitled to receive notices of the General

Meeting ofthe Company,

(@) Subject to the provisions of the Companies Act, 1956. The Compatty may by
special resolution in General Meeting amend, alter, vary, modify or effect
changes in the accounts in respect of any earlier year or years, imrespective of
the fact that these accounts are‘already adopted by the Company in any General
Meeting and the Company alse carry out the amendments in any other
docurnents forming part of the Annual accounts,

(b} Any such amendments, alterations, variations, modifications or changes made shal!
‘be deemed always to have been, received, adapted and approved at the original
Annual General Meeting of the Company which had adopted these accounts ele.

AUDIT
Audrtors shall be appointed and their rights and duties regnlated in accordance with Sections.
22410233 ofthe Act,

Every account of the Company when audited and approved by a Gengral Meeting shell be
conclusive except as regards any errors discovered therein within three months next after the
approval thereof. Whenever such error is discoversd within that period the Account shail
forthwith be corrected which henceforth be conclugive.

. The first Auditor/s of the Company, shall be appainted by the Board within one month of the

date of registration of the Company and the Auditor or Auditors so appointed shall hold Office
until the conclusion of the first Annual General Meefing provided that the Company may ata
General Meeting remove any such Auditor or &l of such persons and appoint in his or their
place any other person or persons who have been nominated for appeintment by any Member
of the Company and of whose nomination notice has boen given not less than fourteen days
before the date of the meeting provided further that if the Board fails to exercise its powers
under this Article the Company in General Meeting smay appoint the First Anditar or Auditors,
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WINDING UP

106. The liquidator on any wikding up {whether voluntary under supetvision or compulsory)may
with the sanction of a special resolution but subject to the rights attached to any preference
Share Capital divide among the contributors specie any part of the assets ol the Compeny aad
may with the like sanction vest auy part of the assets of the Company in trustess upon such
trust for the benefits of the contributories as the liquidator with the like sanction shal! think fit.

MEMNITYM RESPONSIBILITY

107, Save and except 80 far 2 the provisions of this article shall be avoided by Section 201 of the
Act of the Board of Directors, Managers, Secretary and other Qfficer or setvant for the time
being of the Company and the Trustee {if any) for the time being acting in relation to any of the
affairs of the Company and every one of them and every one of their heirs, executors, and
administrators shall be indemnifisd and secuwred harmless out of the assets and prafits of the
Compeny from and against all actions, cast, charges, losses, damages and expenses which
they or any of them, or any of their execwtors, administrators, shall or may incur or sugtain by
rezson of any act done, concerned in ot amitted in or about the execution of their duty or
smlpposed duty in their respective office, or trusts, sxcept (i any) as they shall incur or sustain
through or by their own witful neglect or default respectively, and none of them shalf be
answerahle for the acts, receipts, neglects or defeults, of the other or them jeining in any
receipt for the sake of conformity of for any bankers or other persons with whom any moneys
or effsct belonging to the Company shall be lodged or deposited for safe custody or for the
msufficiency or deficiency or any security upon which by motigys for the Company shall be
mvested or in any other logs, misfortune or damage may happen in the execution of their
respective offices or trusts or in relation thereto except if the same shall happen by or through
their own wilfol neglect or default respectively.

108. i{1}  Every Director, Manager, Auditor, Treasurer, Trusies, Member of a Committee, Office
Servant, Agent, Accountant or other person employed in the business of the Company
shall, if so required by the Directors, before entering upon his duties, sign, a declaration
pledging himselfte observe g strict secrecy respecting all transacticns and affairs of the
Company with the Customers and the State of the accounts with the individuats and in
matters relating thereto and shall by such declaration pledge himseif not to reveal any
of the matters which may come to his knowledge i the discharge of his duties except
when required o ta do the Directors ar by law or by the person to whom such matters
relate and except so far a5 may be necessary in order to comply with any of the
provisions in these presents contained.

(2)  No Member shall be entitled to visit or inspect any works of the Company without the
permission of the Directors, or to require discovery of or any information respecting
any details of the Company trading, or amy matter which is or may be in the nature of
trade sectet, process, or any offier matter which in the opinion of the Directors it would
be inexpedient, in the intersst of the Companyto disclose,
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We, the several petsons, whose names and addresses are subscribed are desirous of being formed
into Company in pursuance of this Articles of association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective namss

Nante, address, description | Number of shares | o o o Name, address,
and occupation of each taken by sach sug;scriber deseription and
 subsctiber subseriber oceupation of witness
1.Shri Atmaram Xemby 10 Equity MR. GANESH M.
Poi Palondicar Son Shares DAIVAINA
of Xembu Pei Palondicar Son of Mukimdshet
H. No. 262, Deando, Daivajana, Charted
Margao-Goa. Accounntant Sukdow
Advocate Building,
Post Box No. 49,
- Margao-Goa
2.Shri Ramchandrs 10 Bquity
Atmaram Pai Sharsg
Panadikar Sot of :
Atmaram Pol Palondicar
H. No. 262, Dando,
Margao-Cros.
Businessman
3.8hri Shanu Atmaram 10 Equity
Pai Panadikar Son of Shares
Atmaram Pol Palondicar
H. No. 262, Dando,
Margao-Goa.
Businessman
30 Equity
Total Shares
Dated this ~ day of April 1983
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MARPOL PRIVATE LIMITED

DIRECTORS' REPORT

To the Menibers,
Marpel Private Limited.

Your Dircctors have pleasure in submitting their 36" Annual Report of the Company together with the
Audited Statements of Accounts for the vear ended 31%March 2019,

1. FINANCIAL RESULTS:

The Company’s financial performance for the vear under review along with previous year figures is given
ergurnder:

Net Sales /Income from
Buyiness Opeiations{net)
Other Income
Total Income

39,39.73,909
27,03,223
59,66,77,132

Total Expenditure

-
| Profit Lefore Exceptional Item and Tax

Exceptional Item

Profit after Exceptional Item and Before Tax
Less Toual tax expenses

Net Profit after Tax

!

Earnings per share Basic & Diluted
2. REVIEW OF BUSINESS OPERATIONS :
Your Direclors wish to present the details of Business operations done during the year under review:

The rel revenrue from operations for the year ended on March 31, 201% was Rs. 68,95,01.463 as compared
to Rs. 58.66,77,132 for the previous year ended on March 31, 2018.

The Profit/ (Loss} before Exceptional Item and tax for the year ended on March 31, 2019 was
Rs. 1,97.76,464 as compared to Rs. (3,17,63,772) for the year ended on March 31, 2018. The Profit/ (Loss)
after Tax stood at Rs, 1,68,51,928 for the year ended cn March 31, 2019 as compared to Rs. (7,48,28,475)
for the previous year ended on March 31, 2018,

3. TRANSFER TO RESERVE:

No amount was 1ransfe1¢ed to.the reserves during the financial year ended 313t. March, 2018.
4. DIVIDEND :

No Dividend was declared for the current financial year due o conservation of Profits.

| S; DETAILS OF JOINT VENTURE/ ASSOCIATE OR SUBSIDIARY COMPANIES :

There are no Joint Venture/ Associate or Subsidiary Companies of the Company as on
31% March, 2019.

Certified True C
For MARPOL PRIVATE LIMITED e

Directar




MARPOL PRIVATE LIMITED

6. DETAILS OF FRAUD REPORT BY AUDITOR:
As per auditors’ report, no fraud 1/s 143(12) reported by the auditor.
7. BOARD?’S COMMENT ON THE AUDITORS’ REPORT :

The observations of the Statutory Auditors, when read togsther with the relevant notes to the accounts
and accounting policies are sclf explanatory and do not call for any further comment.

8. MATERIAL CHANGES AND COMMITMENT IF ANY, AFFECTING THE FINANCIAL
POSITION OF THE COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE
FINANCIAL YEAR OF THE COMPANY TO WHICH THE FINANCIAL STATEMENTS

RELATE AND THE DATE OF THE REPORT :

There has been no material changes and commitment, affecting the financial pbsition of the Company
which have occurred between the end of the financial year of the Company to which. the financial
statements relate and the date of the report. :

9, DIRECTORS AND KEY MANAGERIAL PERSONNEL :

There has been no change in the constitution of the Board during the year under review i.e. the structure
of the Board remains the same,

10.CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION:

(A) Conservation of energy-

(i) The steps taken or impact on conservation of energy: The utifization of Electricity is continuously
monitored and steps are taken 1o reduce the consumption.

{ii) The steps taken by the company for utilizing alternate sources of energy: Nil

(ii1) The capital investment on energy conscrvation equipments: Nil

(B) Technology abserption-

(i) the efforts made towards technology absorption:
As we are aware, Polyester Resin is at the heart of any pure polyester/TGIC and PP/Primid based

powder system. Super-durable powder systems are known to have excellent QUV weathering
properties and poor mechanical properties, The Automotive industry is slowly moving towards
Powder Paints s its final top coat for small Vehicles. Marpol has done extensive research in
creating a Super ~Durable resin with excellent mechanical and weathering properties. Marpa] is
the only Company in the world today that has the capability of manufacturing Pure Polyester
Super Durable Resin with excellent mechanical properties (passing more than 184 kg/cm ASTM
on & white system) and excellent retention of gloss at 20 degrees (more than 80% retention of gloss
under stringent QUV B313 exposure of 500 hours). This project was specifically undertaken for
Tata Motors Dharwad, India, where we have succeeded in becoming a key vendor for supply of
the PP Super-durable powder.

(it} the benefits derived like product improvement, cost reduction, product development or import
substitution:
The Automotive industry in India is growing at a fast pace. The need for high quality powder
systems has significantly increased, as a result, we have focused on creating cost effective high
end powders for automotive component manufacturers such as Gabriei India Ltd. {Anand Graup),
BMW motorrad through TVS Motors etc. In order to achieve cost effective quality powder
systems, we have further improved our PP TGIC (93/7) resin to pass the stringent 100 kg/em
ASTM impact in our regular pure polyester powder systems without affecting the cost structure of
the resin system. This has helped us provide better quality products to the high end Automotive

market at a very competitive price.




(i) in case of imported technalogy '(imported during the last three years reckoned from the beginning
of the financial year) : NA

MARPOL PRIVATE LIMITED

(a) the details of technology imported: No technology is imported however equipments are
imported on a regular basis,

(b) the year of import: NA

{c) whether the technology been fully absorbed: NA

{d) if not fully absorbed, areas where absorption has not taken place, and the reasons thereof: NA

and
(iv) the expenditure incurred on Research and Development: Nil

11. FOREIGN EXCHANGE EARNINGS AND OUTGO:

The total imports during the financial year ended 31st March, 2019 were Rs.12,74,72,756/-
compared to Rs.16,87,69,716/- during the last financial year. The total earning in foreign current
during the firancial year was Rs. 15,95,633/- as compared to Rs. 31318/~ during the previous

financial year.

12. STATEMENT CONCERNING DEVELOPMENT AND IMPLEMENTATION OF RISK
MANAGEMENT POLICY OF THE COMPANY:

The Company does not have any Risk Management Policy as the elements of risks threatening the
Company’s existence are very minimal. Necessary internal checks and controls are duly instailed.
The manapgement reviews these checks and controls with reference to their findings and
accordingly remedial actions are taken by the Management in the best interests of the Company
and its employees and stakeholders. {n the opinion of the Board of Diirectors there are no elements
of risi currently which may threaten the existence of the Company.

13. DETAILS OF POLICY DEVELOPED AND IMPLEMENTED BY THE COMPANY ON
ITS CORPORATE SOCIAL RESPONSIBILITY INITIATIVES:

The Company has not developed and smplemented any Corporate Social Responsibility initiatives
os the said prowsmns are niot applicable.

14, PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER
SECTION 186 OF THE COMPANIES ACT, 2013 :

There are no Loans / Advances , Guarantees or Investments made under section 186 of the
Companies Act 2013,

15. PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED
PARTIES:

There were no Related party transactions entered into during the financial year on arm’s length
basis 2nd were in ordinary course of business. There are no materially significant related party
transactions made by the Company which may have potential conflict with the interest of the
Company. As per Annexure-C in Form AOQC-2.

There are no material related party transactions which are not in ordinary course of business or
which are not on arm’s length basis and hence there is no information to be provided as required
under Section 134(3)(h) of the Companies Act, 2013 read with Rule 8(2) of the Companies

{Accounts) Ruies, 2014.

16. COMPANY'S POLICY RELATING TO DIRECTORS APPOINTMENT, PAYMENT OF
REMUNERATION A5D DISCHARGE OF THEIR DUTIES

The provisions of Section 178(1) relating to constitution of Nomination and Remuneration
Committee are not applicable to the Company and hence the Company has not devised any policy
relating to appointment of Directors, payment of Managerial remuneration, Directors
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MARPOL PRIVATE LIMITED

qualifications, positive attributes, independence of Directors and other related matters as provided
under Section 178(3) of the Companies Act, 2013.

EXTRACT OF ANNUAL RETURN

The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule 12 of the
Companies (Management and administration) Rules, 2014 is furnished in Annexuvre A in Form

MGT-9 and is attached to this Report.

NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR UNDER
REVIEW : _

During the year 2018-19 under review, 6 Board meetings were held on April 7, 2018,
Aprii 20, 2018, June 27, 2018, September 27, 2018, December 24, 2018 and January 30, 2019.

DIRECTORS RESPONSIBILITY STATEMENT :

In accordance with the provisions of Section 134(5) of the Companies Act, 2013 the Board hereby
submits its responsibility Statement:—

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

{(b) The Directors had selected such accounling policies and appiied them consistently and made
judgments and estimates that are reasonable and prudent so as to give 2 true and fair view of the
state of affairs of the company at the end of the financial year and of the Profit of the company for

that peried;

(c) The Directors had taken proper and svff' cient care for the maintenance of adequate accounting
records in accordance with the provisions of this Act for safeguarding the assets of the company
and for preventing and detecting fraud and other irregularities;

{d) The Directors had prepared the annual accounts on a going concern basis; and

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

DETAIL OF FRAUD AS PER AUDITORS REPORT :

There is no fraud in the Company during the F.Y. ended 3[st March,2019. This is also being
supported by the report of the auditors of the Company as no fraud has been reported in their audit
report for the F.Y., ended 31st March, 2019.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES :

The Company does not have aﬁy Subsidiary, Joint venture or Associate Company.

DEPOSITS :

*The Company has neither accepted nor renewed any deposits during the year under review.

DECLARATION OF INDEPENDENT DIRECTORS :

The provisions of Section 149 pertaining to the appointment of Independent Directors do not apply
to our Cempany.

DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE AND PROVIDIZG VIGIL
MECHANISM :

The provisions of Section 177 of the Companies Act, 2013 read with Rule § and 7 of the
Companies {Meetings of the Board and its Powers) Rules, 2013 is not applicable to the Company.
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25, DETAILS OF SIG.NIFICANT AND MATERIAL ORDERS PASSED BY THE

26.

7.

28.

9.

30.

31

32,

REGULATORS OR COURTS:

There are no significant material orders passed by the courts/regulators or tribunals impacting the
going concern status and company’s eperations in future,

SHARES :

A. Buy back of securities

The Company has not bought back any of its securities during the year under review.
B. Sweat equity

The Company has not issued any Sweat Equity Shares during the year under review.
C. Bonus shares

No Bonuy Shares were issued during the year under review.

D. Empioyees Stock Option Plan

The Company has not provided any Stock Option Scheme to the employees,

EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR
ADYERSE REMARKS OR DISCLAIMERS MADE BY THE AUDITORS :

There were no qualifications, reservations or adverse remarks made by the Auditors in their report.
CONSTITUTION OF COMMITYTEL - SEXUAL HARASSMENT AT WORKPLACE :

The Cempany has constituted committee under the sexual herassment of women at workplace
(prevention, prohibition and Redressal} Act, 2013 and However, company has complied with the

provisians of the same.

COST RECORD :

The provision of Cast audit as per section 148 applicable on the Company and company has
maintained proper records and account of the same as required under the act.

STATUTORY AUDITOR :

M/s. Ganesh Daivajna & Co., Chartered Accountants(Firm Registration No. 103054W), being the
statutory auditors of the Company shall be helding office until the conclusion of the sixth Annual
General Meeting of the Company ending on March 31, 2024,

CONSOLIDATED FINANCIAL STATEMENTS :

Cempany doesn’ have any subsidiaries so there is no need to prepare consolidated financial
statement for the F. Y. 2018-19.

PARTICULARS OF EMPLOYEES :

No employee was, in receipt of remuneration in exeess of the iimits prescribed under Companies
Act, 2013 read with the Companies {Appointment and Remuneration of Managerial Personnel}
Rules, 2014 and hence the prescribed information not required to be given,
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33. ACKNOWLEDGEMENTS :

Your Directors place on record their sincere thanks to Bankers, Employees, Business Associates,
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Company.
FOR AND ON BEHALF OF THE BOARD

MARPOL PRIVATE LIMITED

P.D Pai
Chairman
DIN: 08115481

Date : April 26,2019
Place: Margao, Goa
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Annexure-A
Form No. MGT-9
EXTRACT OF ANNUAL RETURN , I
‘ as on the financial year ended on 31/03/2019
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management
‘ and Administration) Rules, 20141

L REGISTRATION AND OTHER DETAILS:

| CIN: U24222GA1983PTC000532 1
i Registration Date 05/04/1983
iii. | Name of the Company Marpo] Private Limited
| v, Category / Sub-Category of the Corapany Limited by Shares
Company ,
-v. | Address of the Registered office and | 1st Floor, Panandiker Chambers, M.L. Furtado
contact details Road, Margao, Goa - 403601,
Tel +91 8322713056
Fax +01 832 2733124
: Emait:- marpol{@marpolind.com
vi. | Whether listed company: NO
Vil Name, Address and Contact defails of | NA
J Registrar and Transfer Agent, if any

[1. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10 % or more of the total turnover of the company shall be

stated:-
_JSL.No. | Name and Description of main NIC Code of the Y to total furnover of
products / services Product/ service the company
I Manufacturers of Powder Coatings | 2022 | 100% ' _]

II1. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

S [NAMEAND  [ONGLN HOLDING/ | %of | Applicable
No. | ADDRESS OF SUBSIDIARY/ | shares | Section
THE COMPANY ‘ ASSOCIATE held
| Kansai Nerolac L24202MH1920PLC0008 | Holding 100 2(46)
Paints Ltd. 25

Nerolac House,
Ganpatrag Kadam
Marg,

Lower Parel,
Mumbai-400013.
Cantact No: 022-
2499-2807




1V, SHARE HOLDING PATTERN (Equity Share Capital Breakup és percentage of Tatai

Equity) ‘
, i} Category-wise Share Holding : |
; ) .
Category of | No. of Shares held at the beginning'of} No. of Shares held at the end of the | %
Shareholders | theyear . year Chan
ge
duria
g the
year
Demat | Physiea | Total | % of | Demat | Physical | Total | % of
' 1 Total : Total
Shares | Shar
' £s
A. Promoters | - }
(1) Indian
g) Individual/ |- - - - . 1135000 | 113500 | 37.89 | -
HUF 0
i) Central Govt - - - T ‘ - - - - .
{) State Govt - - - . - - - - .
J) Bodies Corp. | - 2995200 § 299520 1 100.00 1080000 { 108000 | 36.06 { -
' 0 0
i
i) Banks / Fl - - - - - - - - -
| k) Banks/F J
‘ 1) Any Cther.... | - - - - - - . - .
Sub-total . 2995200 : 299520 | 100,08 | - 2215000 | 221500 | 73.95 | -
(A} (1:- 0 ¢
' {2)Foreign | - - ; ; )
a) IRls - - - - - - LTI00G. ¢ 113000 1371 |-
Individuals '
b) Other - - - - - - - -
Individuals ) ' ,
¢) Bodies Corp. | - - - - - 669200 1 669200 ; 22.34 | -
d) Banks/F1 ;- - - - - - . - -
e) Any - - - - - - R .
Other..., l




Sub-total {A)
-

Total
shareholding

of Promoter
(ANTHA)2)

- 780200 | 780200

26,05 [ - J

B. Public
Shareholding
I, Institutions

a) Mutual
Funds

b) Banks / 1

¢) Central Govt

@) State Govi(s)

]

2} Yenture
Capital Funds

f) Insurance
Companies

2) Flls

11} Foreign
Venture Capital
Funds

i} Others
(specify)

Sub-total
(B)(1)=-

U

2. Non-
Institutions

a) Bodies Corp.
1) Indian

i) Overseas

b Individuals

i) Individual
shareholders
holding
nomina} share
capital uptoRs.
| fakh

i} Individual
shareholders
holding
nominal share
capital in
excess of Rs |
lakh

¢) Others
(specify)




Sub-tofal - -
(B)(2):-

Total Public
Sharehoiding
(By=(BX(1)*
(B)(2}

C. Shares held
by Custodian
for GDRs &
ADRs

(A+B+C)

Grand Total - 2995200

0

209520 1 100 -

29951200 | 29952

00

100 -

(it) Shareholding of Promaters

No {sName the year

S| | Shareholder” | Sharehoiding at the beginning of

year

Share holding at the end of the

No.of -
Shares

% of
totai

‘Shares

of the
compan
Y

%of Shares | No. of
Pledged/ | Shares
encumbered
tototal
shares

% of
total
Sharss
of the
compa
ny

%of Shares
Pledged /
encumbered
to total
shares

%
change
in
share
holding
during
the

vear

1. | Kansai
Nerolac
Paints
Limited

Atthe -
beginning of
the year

- 2995200

100

Atthe end of { 2995200
the year

100 .

Total 2995200

100

- 2995200

100




(iti} Change in Promoters’ Sharcholding (please specify, if there is no change)

7

| S, Name of the | Shareholding at Datewise increase/ Cumulative Shareholding
No. |shareholders | the beginning of decrease in during the year
' the year (01-04- shareholding during
2018Y At theend | the year
of the year the end
of the year (31-03-
2019)
No.of | %of Date Reason for No.of | % of total
shares | total increase/ shares | sharesofthe
shares decrease gompany
of the
compan
Y
1. Shanu
Atmaram Pai
Panandiker 1= e
Atthe 55200 1.64 07.04.20 | Transfer of - -
beginning of 18 shares to
the year Kansai
Nerolac Paints
Ltd
Attheendof |- -
the year
2. Ramchandra
Pal
Panandiker
(HUF)
Atthe 268800 | 8.57 07.04.20 | Transfer of - -
beginning of 18 shares to
the year Kansai
Nerclac Paints
Ltd
Attheendof |- -
the year
3 Shanu Pai
Panandiker
(HUF)
At the 268800 | 8.97 07.04.20 | Transfer of - -
beginning of 18 shares to
the year Kansai
' Nerolac Paints
Ltd
Attheendof |- -
the year
4, Vishwanath
Pai
Panandiker
(HUF)




|

Atthe 360000 112.02 07.04.20 | Transfer of - -
beginning of I8 shares to }
the year Kansaj
Nerolac Paints )
itd
Attheendof |- - :
the year (
Kamlesh Pai
Panandiker
| (BUF)
Atthe 399200 {1333 1 07.04.20 | Trassfer of -
beginning of 18 shares 10
' the year Kansai
Nerolac Paints
I.td
Attheendof |- -
the year
Stambhu Pai
Panandiker
-| (HUF)
At the 270000 | 9.01 07.04.20 ! Transfer of
beginning of - 18 shares fo
the year Kansai
: Nerclac Paints
Ltd
Attheend of -
the vear
Rohan R Pai
Panandiker
Atthe 25800 1 0.86 07.04.20 | Transfer of -
beginning of 1§ shares to
the year Kansai
Nerolac Paints
Lid
Attheendof |- -
the year
Rohit R Pai
Panandiker
Atthe 25800 0.86 07.04.20 | Transfer of
beginning of 18 25799 share,
the year ' to Kansai
Nerolac Paints
Ltd
(7.04.20 | Transfer of |
18 share fo
Kansai
Nerolac Paints
Ltd jointly
held with
Mr. Prashant
Pai
Attheendof |- -
the year




the year

g, Ravi V Pai
Panandiker
Atthe 12000 0.40 07.04.20 | Transfer of P
beginning of | 18 shares to
the year Kansai
Nerclac Paints
. Lid
Attheendof |- - |
the year
10, Rahool Pai -
Panandiker
At the 12000 0.40 07.04.20 | Transfer of -
beginning of 18 shares fo
the year Kansai
Nerolac Paints
|- Itd
Attheend of -
. { the year
1. Raj S Pai
Panandiker
Atthe 12000 0.40 07.04.20 | Transfer of - -
| beginning of 18 shares to
the year Kansai
Nerolac Paints
: Ltd
Atthe end of
the year
12, Manisha Pai
Panandiker
Atthe 12000 . 0.40 07.04.20 | Transfer of - -
beginning of 18 shares to
the year Kansai
. Nerolac Paints
Lid
Attheend of |- -
- the year .
13. Remchandra
Paj
Panandiker
Trading &
Investment
Company Pvt.
Ltd.
Atthe 198000 | 6.61 07.04.20 | Transfer of - -
beginning of 18 sharesto
the year Kansai
Nerolac Paints
Lid
Attheendof |- -




14, Atmaram Pai
Panandiker
Trading &
[nvestment
Compuny
Private
Limited ‘
Atthe 182400 |6.09 07.04.20 | Transfer of -
beginning of 18 shares to
the vear Kansai
Nerolac Paints
Ltd
Attheendof |- -
the year
15. Vishwanath
Pai
Panandiker
Trading &
investment
Company Pyt
Lid.
Atthe 259200 | 8.65 07.04.20 | Transfer of
beginning of 18 shares to
the year - Kansai .
Nerolac Paints
Lid
| Attheend of -
the year
16. Shanu Pai -
Panandiker
Trading &
[nvestment
Compary Pvt.
Ltd.
Atthe | 198000 | 6.61 07.04.20 | Transfer of
beginning of 18 shares-fo -
the year Kansai
Nerolac Paints
Ltd
Attheend of |- -
the year
17. Veda Pai
Panandiker
Trading &
Investment
Company Pvt.
Ltd.
At the 242400 | 8.09 07.04.20 | Transfer of
beginning of 18 shares 0
.the year i - . Kangai
' Neralac Paints

Ltd




—
8

At the end of - [ { |
the year | !
18, | Kunda S, Pai ’ ]
I Panandiker : J
Atthe 500 0.02  [07.0420 | Transferof |- ] -
beginning of 8 shares to
the year Kansai J
Nerolac Paints
Ltd
At the end of
the year
19, Anjali Pai
| Panendiker
At the 1500 0.02 07.04.20 | Transfer of -
beginning of 18 shares to
the year Kansai
Nerolac Paints
Lid
Attheendof |- -
the vear
20, Veda K. Pai
' Panandiker .
Atthe 500 0.02 07.04.20 | Transfer of .
beginning of 18 shares to
the year Kansai
Nerolac Paints
| Lud
Attheend of -
the vear
21, | KayaK Pai
Panandiker
Atthe 500 0.02 07.04.20 | Transfer of - -
beginning of ' 1R shares 1o
the year Kansai
Nerolac Paints
Ltd
Atthe end of
the year
22, Mangala Pai
Panandiker .
At the 500 .02 070420 | Transferof |- -
beginning of 18 shares to
the year Kansai
Nerolac Paints
Ltd
Attheendof |- - '
the year
23 Rajani Pai
Panandiker
Atthe . 28100 1 0.94 07.04.20 | Transfer of - -
beginning 6f | 18 shares to
the year Kansai
Nerolac Paints
Lid




T T
Attheend of ? ] ]
the year f
24. Atman S Pai 1 '
Panandiker i
Atthe [1000  [0.03  [07.04.20 | Transferof | - o
beginning of : 18 shares to
the year Kansai
‘ Nerolac Paints
Lid
Attheendof |- - 7
the veer
25, Vishwanath-
Pai
Panandiker .
Atthe 54000 1.80 07.04.20 | Transfer of -
beginning of- 18 shares to
| the year Kansai
Nerolac Paints
Ltd
Attheendof |- -
the yzar
26. Kamiesh Pai |
Panandiker . :
Atthe 54000- ¢ 1.B0 07.04.20 { Trensferof |-
beginning of - 18 shares to
the year Kansai
Nerolac Paints
Ltd
Attheendof |- ,
the year -
27. Shambhuy Pai
Panandiker
Atthe’ | 54000 1.80 07.04.20 | Transfer of -
beginning of 18 shares to
the year Kansai
Nerolac Paints
] Ltd
Attheend of
the year
28. Kansai
Nerolac Paints
Limited
At the - - 07.04.20 | Transfer of
beginning of 18 foliowing
the year shares from
i) Shanu
Atmaram Pai
Panandiker -
55200
i)
Ramchandra
Pai




Panandiker
(HUF) -
268800

iii) Shanu Pai
Panandiker
(HUF)- 268800
iv)
Vishwanath
Pai
Panandiker
(HUF) -
360000

| v} Kamlesh

| Pai

Panandiker
(HUE) -
399200 -

vi) Shambhu,
Pai

" | Panandiker

(HUF) -
270000

vii) Rohan R
Pai
Panandiker -

+ .| 25800

viii} Rohit R
Pai
Panandiker -
25800
ix) Ravi V Pai
Panandiker -
12000
x) Rahool Pai
Panandiker -
12000
xi) Raj S Pai
Panandiker -
12000
xi) Manisha
Pai
Panandiker -
12000
xii}
Ramchandra
Pai
Panandiker
Trading &
Investment
Company -
198000
xiff) Atmaram
Pai '
Panandiker
Trading &
Investment




Company
Private
Lirnited -
182400

xiv}
Vishwanath
Pai
Panandiker
Trading &
Investment
Company Pvt.
Ltd. - 259200
xv) Shanu Pai
Panandiker
Trading &
Investment
Company Pvi.
Ltd. - 198000
xvi) Veda Pai
Panandiker
Trading &
Investment
Company Pvt.
Lid. - 242400
xvii) Kunda S.
. Pai
Panandiker-
500

xviti) Anjali
Pai
Panandiker -
500

xix} Veda K.
Pai
Panandiker -
500 xx) Kaya
K Pai
Panandiker-
500 xxd)
Mangala Pai
Pananciker -
500 xxii) 500
xxiif) Rajani
Pai
Panandiker -
28100

¥xiv) Atman 5
Pai
Panandiker -
1000

XXV}
Vishwanath
Pai
Panandiker -
54000

xxvi) Kamlesh




—l ' Pai

Panandiker -
54000
xxvii)
Shambhu Pai
Panandiker -
54000

|

L

Attheendof | 2995200 i 100.00

the year

{iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of
GDRs and ADKs): .

.Cumulative Sharcholding ]

during the year

Shareholding at the beginning
of the vear

S1. No.

% of total No. of shares | % of total

For Each of the
Top 10
Shareholders

No. of shares

shares of the
company

shares of the
company

At the beginning | NIL - - -

of the vear

Date wise NIL
Increase/
Decrease in
Share holding
during the vear
specifying the
reasons for
increase /
decrease (e.8.

| allotment /
transfer / boaus /
sweat equity
etc):

At the End of NIL
the year { or on
the date of
separation, if
separated during

the year) :
i




—_—
- & |

(v} Shareholding of Directors and Key Managerial Personnel:

81 No. ] Shareholding at the Cumulative Shareholding
beginning of the year during the year
For Each of the No. of shares | % of total No. of shares | % of total
Directors and KMP shares of the shares of the
company company
1. Rohit Pai Panandiker | .
At the beginning of the | 25800 086 25800 0.86
year . R | :
Date wise Increase /
Decrease in Share
holding during the year
_ specifying the reasons ' _ |
: for increase / decrease i |
' {e.g. aliotment / transfer
[ bonus / sweat equity
ete):
Transfer of 25799
1 shares to Kansai ‘ _
Nerolac Paints Limited :
on August 7, 2018
Transfer of 1 share to
Kaonsai Nerolac Paints
i Lirnited jointly held
;1" with Mr. Prashant Pai
r L on August 7, 2018
. ' |
& i At the end of the year J 7- e -
! L ‘ I :
V. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/acerued buf not due for payment
Secured Loans Unsecured Deposits (in Rs.) | Total
excluding . Loans (in Rs.) Indebtedness (in
‘ deposits (in Rs.) Rs.) 7
Indebiedness at ‘
the beginning of | 14,96,14961.00 | NIL - 14,96,14,561-
the financial :
year
A Ti) Principel 14,96,14,961.00 14,96,14,561
Amount
ii) Interest due but | NIL ‘ NIL
9‘/ not paid
iii) Interest
acerued but not
due




iR

44 Commission
- as % of profit

| |

g
| |

Total {+ik+ii) LI4,96,I4,961

00 J

! 14,96,14,961 f

Thange in
Indebtedress
during the
financial year
1 Addition
{1 Reduction

NIL

3,68,11,090.00 | —

Net Change 75,37,171.00

T537,177.00

Indebtedness at
the ‘
end of the NIL
financial year
i} Principal” -
Amount _
it) Interest due but
not paid

ii1) Interest
accrued but not
due

11,28,03,871

NIL

00 [ NIL

]
3,68,11,00. {J
|
|

11,28,03,871.00

L’l‘otai (i+iiHiii)

11,28,03,871,

00

i

11,28,03,871.00

VL REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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

T

Sr. Particulars of
no. Remuneration

Name of MD/WTD/
Manager

1 Total Amount

Rokit Pai Panandiker

1. Gross salary

(a) Salary zs per
provisions contained
in section 17(1) of the
Income-tax Act, 1961
(b) Value of

| perquisites w's 17(2)
Income-tax Act, 1961
(c} Profits in lieu of
salary under section
17(3) Income-fax Act,
1961

Rs.22,53,000

Rs. 22,353,000

]

2 Stock Option

3 Sweat Equity




[ - others, specify... f

}

{HRA, LTA,

5 Others, please specify] Rs. 1,356,120
Contribution. To P.F,

Rs. 1,56,120

Rs, 24,09,120

L Medical Expenses f

r Total

24,069,120

NIL

' " | Ceiling as per the Act

B. Remuneration to other directors:

e
| 82

no.

Fotal ‘
1 Amount

Fr. [ Particulars of Remuneration | Name of Directors

IR . NIL
Independent Directors

Fee for attending board /
committee meetings
Coramissian

Others, please specify

| Total (1)

.- NIL
Otber Non-Executive
Direstors

Fee for attending board /
commitiee meetings
Commission

Others, please specify

Total 2) NIL

Totai (B)=(1+2) NIL

Totai Managerial NIL
Remuneration

Overall Ceiling as per the Act |




C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN
MD/MANAGER/WTD

8L
no.

Particulars of |
Renuneration

Key Managerial Personnel

CEO

‘Company ] CFO

Secretary

Total

Gross salary
(a) Salary as
per provisions
contained in
section 17(1)

tax Act, 1961
(b) Value of
perquisites u/s
17%2) Income-
tax Act, 1961 .
{c) Profits in
lieu of salary
under section .
1703} Income-
ax -
Act, 1961

of the Income- |-

NIL

Stock Option.

NL

NIL | NIL

Sweat Equity

NIL-

NIL AN

.| Commission

-as%of

profit
- others,
specify...

INIL

TAIL NIL

Others, please
specify

NIL

NIL NIL

Total

April 26,2019
Margao, Goa

e

A
VI PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

There were no penalties, ponishments, compounding of offences for the year ended March 31, 2019.

For and on behalf of the Board

M Paj

Chairman
DIN: 08115481




ANNEXURE B- form AOC-1

(Pursuant to first proviso to-sub-section {3) of section 129 read with rule 5 of Companies {Accounts)

Ruies, 2014)

Statement containing salient features of the financial statement of subsidiaries or associate
companies or joint ventures

Part ASubsidiaries

(information in respect of each subsidiary to be presented with amounts in Rs.)

The Company does not have any Subsidiary as on the Financial year ended 31" March, 2019

1.

16,

Si. No.
Name of the subsidiary
The date Sihc‘e when subsidiary wasacquired

Reporting period for the subsidiary concerned, if different from the holding company’s reporting
period.

Reporting currency and Exchange rate as on the last date of the relevant Financial year in the
case of foreign subsidiaries. ‘ : )

Share capital

Reserves andsurplus

Total assets

Total Liabilities
fnvestments
Turnover
Profit before taxation
Provision for taxation
Profit after taxation
Proposed Dividend

Extent of shareholding (inpercentage)

Notes: The following information shali be furnished at the end of the statement:

M

2

Names of subsidiaries which are yet to commence operations
Names of subsidiaries which have been liguidated or soid during the year.




Part B Associates and Joint Ventures

Statement pursuant to Section 129 (3} of the Companies Act, 2013 refated to Associate
Companies and Joint Ventures

45t

The Company does not have any Associates and/ or Joint Ventures as on the Financial year ended 31
March, 2019 '

Name of Associates or JointVentures . Name 1 Name 2 Name 3

1. Latest audited Balance SheetDate

2. Date on which the Associate or Joint Venture was
associated or acquired

3. Shares of Assaciate or Joint Ventures held by the
company on the year end

No.

mount of Investment in Associates or Joint Venture

Extent of Holding {in percentage)

4, Description of how there is significant infiuence

5. Reason why the associate/joint venture is not
consolidated

6. Networth attributable to shareholding as per latest
audited Balance Sheet

7. Profit or Loss for the year

i. Considered in Cansolidation

ii. Not Considered inConsolidation

. Names of associates or joint ventures which are yet to commence operations.

2. Names of associates or joint ventures which have been liquidated or sold during the year,

Note: This Form is to he certified in the same manner in which the Balance Sheet is to be certified”.
For and on behalf of the Board

Marpol Private Limited

Chairman
DIN: 08115481

—

Date : Aprii 26, 2019
Place: Margao, Goa

e e e



ANNEXURE C- FORM NO. AQC.2

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

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

thereto

1. Details of contracts or arrangemenis or trénsactions not at arm's length basis : NA

(a) Name(s) of the related party and nature of relationship

(b) Nature of contracts/arrangements/trémsactions

{c) Duration of the contracts/arrangements/transactions

(d) Salient térins of the contracts or arrangements or transactions including the value,
if any ‘ : )

(¢) Justification for entering into such Gontracts or arrangements or transactions

(f) Date of approval by the Board

(g) Amount paid as advances, if any:

(h) Date on which the special resolution was passed in general meeting as required
under first proviso to section 183

2. Details of material contracts or arrangement or transactions at arm's length basis : NIL

For and on behalf of the Board
Marpol Private Limited

P.D Pai

Chairman
DIN: 08115481

Margao, Goa, April 26, 2019

T e e i e e



1.

1

“The Objects for which the Compeny is established ate:

THE COMPANIES ACT, 195
COMPANY LIMITED BY SHARES

MEMGRANDUM OF ASSOCIATION
' OF

MARPOL PRIVATE LIMITED

The name of the Company is MARPOL PRIVATE LIMITED.

The Registered Oﬁ‘ ce of the Company will be situsted in the Union Territory of Gog, Daman
and Diu, -

{A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY .

ONITS INCORPORATION:-

To maﬁut‘ac’azrﬂ, mix, i:;uy, st mfﬁe. prepare, impart, export and carry on the business in

Alkyd Resins, Acrylic Resins, Polyester Resins, Polyurethane, Silicone, F luropolymes,
Polycarbonate, [socynate Alkyds, Powder coating Paints, Epoxies, Ac:ylicé, epaxy polyester

- paints; tlectrophoretic paints, highsolid coatings, weter boume coanngs, water reducibla

cagtings snd non-aquects dizpersions.

i To buy, manufacture, mix, seff refie, prepare, import, export, and to carry on any business in

mminerals, methylated and-rectified apirits, dry or other colowrs, raw materials, pigments,
dyes, paints, synthetic paints and thinners, coloured or other cements, vamishes, synthetic
resing, enamels, lzcquers, distemnpers, disinfectants, oil, wood preservative, fruit or vegetable
or other preservatives, printings ard marking inks, writing inks, pofishes, crayons, powders,
tlectroplating, abrasive and its chemicals, she dressing, greases, vasifines, creams, glos,
getatine, and other glue preparations.

To refine, seil, mix, prepare for market, import, export and manufactore, prepare and gxtract,
all kinds of turpentine including Canada turpentine from fine larchfir, pistachic and other

trees and to prepare various oils, chemicals, driigs and different other products from the same,

To manufacture, produce, refine, process, formalate, buy, sell, export, import, or otherwise
deal in alf types of heavy and light chemicals, chemical elements gnd compounds, including
withont limiting the generality of the foregoing, laboratory, end scientific chemicak If any
nture used or capeble of being used in the paint industry, aaricultural chemicals, fertilisers,
petro-chemicals, industris chemticals of any mixtures, derivatives and compounds thersof
and its deal in all types of chemicels, phamacenticals and biological preparations, drugs,
viccines, injections, acids, alcohols, wine or wine syrups, cordials, mineral watess, Tiquors,
S0aPS5, regtorative tonics, antiseptic, antiseptic catton and dressing and other ailied products
any by-products therof, .




Tao carry on the business zs manufacturers and dealers in Pharmaceutical, medical,
Chemical, industrial and other prepsrative and articles, compounds, oils, paims,
pigments and varnishes, drugs, dyeware and dealers in proprietary articles of alf kinds of
electrical, chemicals, photographical, surgical and scientific apparates and

materials.

(B) OBIECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE

MAIN OBIJECTS:
To carry on any othter business in sonnection wnh tha abovc mcntloned business that is at
any time costomary or usually carried on in comnection: {hemmth or incigental

thereto.

To acquire and undertake the whole or any part of :the goodwill, business, concerm,

.- undertaking, properties, rights, assats, and Habilities from any individual, firm, association,

teust, society, compaay or corporation carrying on any business which this Company is
authorised to carry on or purchase any property suitzble for the purpose of this Company

" and 1o pay for the same by shares in or debentures of this Company or by cash or in

satisfaction of the Company’s claim, loans, advances or otherwise or partially in one way
and pertially in the other way and to conduct, expand and develop and wind up, liquidate
such business and purchase and e taks steps for the acquisition of extstmg or new ficences

in connection with any such business. :
To acquire by purchase or otherwise or other build, construct, alter, maintain, enlarge,
pull down, demolish, remove, or replade and to work, manage and controd any lands,
buildings. offices, factories, mills, ships, machinery, engines, roadways, tramways,
sidings, bridges, wharves reservoirs, water courses, -glectric works, and other works and
canvenienges which may seem. calculsted- direatly or indirectly to zdvance the
interests of fhe Company and to join with atty other. person or company in doing any of
these things.

To acquire from sy person or campany within.or out of Jadia technical information

" knowhow, processes, engineering, manufacturing and operating data, plans, lay-outs and

blue prints, useful for any of the business of the Company and to acquire any grant of
licence and other rights and benefits ifi the fozggoing matters end things.

To sell, exchange, mortgage, let on lease, eyaity of tribute, gram Heences, easements,
options and cthet rights over and in any other manner deal with or dispose of the whole or
any of the undertakings, property, assets, rights and effects of the Company for such
consideration as may be thought fit and in particular for stocks or shares, whether fully or

partly pgid up, or securities of any other company.,

To pay for any rights or property acquired by the Company and to remutierate any person
or company rendeting services to the Company either by cash payment or by allotment to
him or them of shares or securities of the Ccmpan}f a5 paid up in full or in part or
otherwige.

To draw, make, accept, endorse, discount, negotiate, exocute, and issue Bills of Exchange,
Promissory Notes, Bills of Lending, Warrants debentures and other negﬂtmble ot transfer

‘able ipstroments OF secunnes

To undertake financial and commercial dbhgattm}s, transactions and opmtwns of all kinds
in connection with any of the business of the Company. S
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BALANCE SHEET AS AT 313T MARCH, 2019

9

Significant Accounting Policies

The notes refarred to above form an integzal part of
Financial Statements ‘

As per our Repors of even date
For Ganesh Daivajna & Co.

Naveen G Daivaiiza

M. No. 126231
Place : Margac , Goa

Date : 26th April 2619

Director
DiN - 00558055

Place * Margao , Goa

Date 26th Aprif 2019

Director
DIN - 08105268

in Rupeés
As at As at )
Note 315t March, 2018 315t March, 2018
ASSETS
Non—current Assets
Property, Piant and Equipment 2 4,08,56,876 4,98,22,131
Caphal Work-in-progress 1,62,53,206 -
Other intangible Assets 3 7,586,405 5,86,474
5,79,06,487 5.08.08.604
Finarcial Assets:
Invéstments 4 - 5,00,000
- 5,00,000
Other Non-current Assets 3 1,62,016 20,585,247
“Total Non-current Assets 5.80,68503 5,33,63,851
Current Assets
|nventories § 12,69,39,564 8,8633,753
Financial Assets: )
-Trade Recaivables 7 15,65,61,249 12,08,11,416
Cash and Cash Equi\_.'alents‘ B 7.67.541 42727218
Bank Balances other than Cash and Cash 8 32,73,054 16,35,340
Loans 10 - 10,987,356 18,56,412 _
: : 16,16,99,201 16,73,30,383
Other Current Assels 1 75,18,472 1,01,54,567
Total Current Assets 29,61,57,236 26,81,18.704
Totzl Assets 35,42,25,73% 31,84,82,555
] P
ECUITY AND LIABILITIES
 Equity
Equity Share Capital 12 2,99,52 000 2,98,52,000
Reserves and Surplus 13 6,26,57,091 4,58,05,164
i Total Equity 9,26,09,091 75757164
Liabilities
Non-current Liabilities
Financial Lizbilitias: . .
Borrowings . 14 - 10,23,811
Deferred Tax Liabifities (Net) 15 2,03,154 16,78,618
Total Non-current Liabilities 2,03,154 27,902,428
Current Liabilities
Financial Liabilities: _
Borrowings 16 10,50.05.546 14,85.91,150
Trade Payables ) 17 ] 14,52,29,344 8,37,25,690
Other Financial Lizbilities 18 32,94,339 30,94,339
© 25.35.29.230 23,54.11,179
Other Current Liabilities 19 46,313,466 45,64,695
Provisions 20 12,50,798 10,47,08%
Total Current Liabilities 26,14,13,454 24,10,22,962
Total Liabilitles 26,16,16,648 243725391
Total Equity and Lizbilities 35,42,25,739 . 31,94,82 555
e o e
VAT '
/{ Q €N
| -

P.D. Pai
Director
DIN - 08113481



MARPOL PRIVATE LIMITED . ' )
- STATEMENT OF PROFIT AND LOSS FOR THE PERIOD ENDED 315T MARCH, 2019 :

In Rupees
Note Period ended Year ended
31st March, 2019 31st March, 2018
Inconie . . ‘
Revenue from Oparations 21 68,90,38,289 59.39,73,90¢
Other Income 22 463,175 27,03,223
Total Income 68,95,01,463 _ 59,66,77,132
Expenses o
Cost of Materials Consumed - 23 - 51,06,50,202 39,02,71,619
Changes in inventories of Finished Goods, Stock-in~ .
trade and Work-in-progress ‘ . 24 (1,32,62,224) 1,44,57,195
Excise Duty on Sale of Goods - 1,89,44,223
Employee Ranefits Expense 25 4,89,01,943 6,05,81,052
Finance Costs 95,11,242 1,29,05,635
Depreciation and Amortisation Expenses 26 1,00,42,011 1,04,58,504
Other Expenses 27 10,38,81,825 ' . 12,08,22,697-
fotal Expenses ' 66,97,25,000 62,84,40;925
Profit/(Loss) Befare Exceptional Item and Tax ],97,?6,4'64 (3,17,63,793)
Exceptional item - 4,33,08,587
Profit{{Loss) After Exceptional Item and Before Tax 1,97,76,464 {7,50,72,379)
Tax Expense
Current Tax : 44,00,000 -
"Defarrad Tax (14,75,464) (2,43,883}
Total Tax Expense 29,24,536 (2,43,883)
Profit/(Loss) for the Year 1,68,51,928 ) {7.48,28,496)
Earnings per Share;
Basic and Diluted (24.98)
Significant Accounting Policles 1

The notes referred to above form an integral part of
Financial Statements

As per our Report of even date
For Ganesh Daivaina & Co. or and on behalf of the Board

Chartered Accountants R ' ~

ohit Pai Panandiker G.¥. Govindakgjan  P.D. Pai

v

Partner Director Director Director
M. No. 126231 DIN - 00559055 DIN - 08105268 DIN - 08115481
Place : Margac , Goa e ' Place : Margao , Goa

Date : 26th Apri{ 2018 Date : 26th April 2019




MARPOL PRIVATE LIMITED
STATEMENT OF CHANGES IN EQUITY

A — Equity Share Capital

) : Rs. in Crores
Bafance as at 1st April, 2018 2,99,52,000
Changes in Equity Share Capital during 2018-2019 -
Balance as at 31st December, 2018 - 2,95,52,000
B - Other Equify

Rs. in Crores
General Reéerve Retained-Earnings Totai
Balance as at 1st April, 2018 83,92,356 3,74,10,430 4,58,02,786
Total Comprehensive Income for thé Year Tl 1,68,51,928 1,68,51,928
Transaction with Owners in their Capacity as Owners,

{recorded directly in equity

_ Dividends - - -

Dividend Distribution Tax - - -
Transfer from Retained Earnings - - -
Transfer to General Reserve - - -
Balance as at 31st March, 2019 83,92,356 5,42,62,357 6,26,54,713




MARPOL PRIVATE LIMITED
STANDALONE STATEMENT CASH FLOWS FOR THE YEAR ENDED 3157 MARCH, 2019

Year ended
31st March, 2019

Cash Flow From Operating Activities
Profit Before Tax 1,97,76,463.50
Adju;tménts for:

Depreciation and Amortisation Expanses 1,00,42,011.00
Faif Value Gain on Financla! Instruments recognised through FYTPL

Uniealised Forelgn Exchange Galr {Net) -
Profit on Sale of Current Investments (Net) -
Interest Income (1,95,169.58)
Insurance Clzl Recelvable . (2,68,005.00}
{Profit)/Lass on Sale of Praperty, Plant and Equipment {Net) -
Provisions for Doubtful Debts and Bad Debts. -
Reversal of Indlrect Tax Provisions . -

Interest Expense 95.11,242.06
95,78,836.42
Operating Profit Before Working Capital Changes ' 2,93,55,300.22
{increase} In Trade and Other Receivables {3,00,10,205.39)
(Increase) I Inventorles (3,83,05,811.00)
Dacrease In Trade Payables, Other Financlal Liabilities and
Pravlsions 6,39,07,363.72
(44,08,652.67)
Cash Genesated from Operztions 2,48,46,647.55
Direct Taxes Pald (Net of Refunds) - {25,06,269.00}
Net Cash Flows generated from Oparating Actlvitles 2,24,39,878.55
Cash Fiow from lovesting Actlvities
. Purchaseof Property, Plant and Equipment and Other Intangible {9,39,652.00)
Assats (including Adjustments on Acceunt of Capltal Work-in-
progress, Capital Creditars and Capital Advances)
Payment for CWIP {1,62,53,205.50
Froceeds from Sale of Property, Flant and Equipment 32,47.906.60
Purchase of Current lnvestments -
Proceads from Sale / Redemptlon of Current Investments 5.00,006.00
Purchase of Mvestments In Subsldiarles -
Interest Received 1.95,169.58
Insurance Clalm Recelvable 2,68,005.00
Proceeds from Fixed Deposits on Maturity -
Het Cask Flews (used In} from Investing Activitlas - 1,29,81,776.52)
Lash Flows from Finanging Activities
Repayment of leng-term borrowings 4,46,09,414.63)
Interest Pald (95.11,242,05)
Tax on Proposed Dividend -
Nei Cach Flows (used In) Financlng Activities (5,41,20,656.69)
Net Increase / (Decrease) In Cash and Cash Equivalents 4.46,62,555.96
MARPOL PRIVATE LIMITED
STANDALONE STATEMENT CASH FLOWS FOR THE YEAR ENDER 315T MARCH, 2019 {centd.)
Year ended
31t March, 2019
Cash and Cash Equlyalents at baginning of the year, the
components being:
Cash oh Hand 45,003.39
Cheques on hand 4,26,82,211.59
Balances with Banks on Current, Mazgin and Fixad Deposit "
Accounts : 19,35,340.08
Effect of exchange rate fluctwatlan -
‘ 4,45,62,555.06
Cash and Cash Equivalenss at end of the year, the components
belng: .
Cash on Hand 61,745.70
Cheques on hand 705,795,713
Batances with Banks on Current, Margin and Fixed Deposit
Atcouats 32,73,053.97
. Effect of exchange rate fluctuation . . -
40,40,595,40
Net Increase [ {Decrease) as disclosed above {4,06,21,356.66}

As per our Report of even date n behalf of thE Board
For Ganesh Datvajna & Co.
rtered Accourtants

Req No. 103054W

[

*RORit Pa! Panandiker C.T. Govindarafan B.D. pal
Director . Director Directot
DIN - 00559055 DIN - 08105268 DIN - 08115481

Naveen G. Dalviina

o, 126231

Place: Margaa,
Date: 27th June, 2018



MARPOL PRIVATE LIMITED : ' .'
NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 201

Note A: Corporate Information

Marpol Private Limited (the '‘Company’) is a private limited company domiciled in india and
incorporated under the provisions of the Companies Act. The registered office of the Company is
located at Margao, Goa, The Company is principally engaged in the manufacturing of Powder.

The Standalone Financial Statements for the year ended 31st March; 2019 have been reviewed by
the Audit Committee and approved by the Board of Directors at their meetings held on .

Note B:  Basis of preparation
1 Statement of compliance

The Standalone Financial Statements have been prepared in accordance with indian Accounting
Standards (Ind AS) as per the Companies (Indian Accounting Standards) Rules, 2015 notified
under Section 133 of Companies Act, 2013, ({the ‘Act’} and other relevant provisions of the Act.

Details-of the Company's Accounting Policies are included in Note 1,
2 Functional and Presentation currency

The Standalone Financial Statements are presented in [ndian Rupees {INR), which is aiso the
Company's functional currency. All amounts have been rounded-off to the nearest crores, unfess
otherwise indicated.

3 Basis of measurement

The Standalone Financial Statements have been prepared on the historical cost basis except for
investments in mutual funds, non-trade equity shares, bonds and provision for employee defined
benefit plans.

4 Use of estimates and judgements
Critical accounting judgments and key sources of estimation Uncertainty:

The preparation of the financial statements in conformity with the Ind AS requires management to
make judgments, estimates and assumptions that affect the application of accounting policies
and the reported amounts of assets, liabilities and disclosures as at date of the financial
statements and the reported amounts of the revenuas and expenses for the years presented, The -
sstimates and associated assumptions are based on historical experience and other factors that
are considered to be relevant. Actual results may differ from these estimates under different
assumptiens and conditions.

The estimates and underlying assumptions are reviewed on an ongoing hasis. Revisions to
accounting estimates are recognised in the period in which the estimate is revised if the revision
affects only that peried, or in the period of the revision and futiire periods if the revision affects
both cusrent and future periods.

i Critical Judgments

fn the process of applying the Company’s accounting policies, management has made the
following judgments, which have the most significant effect on the amount recognised in the
financial statements.

Discount rate used to determine the carrying amount of the Companys defined benefit
obligation.

In determining the appropriate discount rate for plans operated in India, the management
considers the interest rates of government bonds in currencies consistent with the currerzcms of
the post-employment benefit-obligation.




MARPOL PRIVATE LIMITED , i 0
NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2019
Contmgences and Commitments

In the normal course of business, contingent liabilities may arise from litigations and other claims
against the Company. Where the potential liabilities have a low probabitity of crystallising or are
very difficult to quantify reliably, we treat them as contingent liabilities. Such liabilities are
disclosed in the notes but are not provided for in the financial statements. Although there can be
no assurance regarding the final outcome of the legal proceedings, we do not expect them to
have a materially adverse impact on our financial position or profitability.

fi} Key Sources of Estimation Uncertainty
The key assumptions concerning the future, and- other key sources of estimation uncertainty at
the end of the reporting period, that have a significant risk of causing a material adjustment to
the carrying ameunts of assets and liabilities within the next financial year are discussed below:

Useful Lives of Property, Plant and Equipment

As described in Note 1(3)(c}, the Company reviews the estimated useful fives and residual values -
of property, plant and equipment at the end of each reporting period. During the current financial
year, the management determined that there were no changes to the useful lives and residual
values of the property, plant and equipment.

Allowances for Doubtful Debts

The Company makes allowances for-doubtful debts based on an assessment of the recoverability
of trade and other receivables. The identification of doubtful debts equires use of judgments and
estimates. Where the expectation is different from the original estimate, such difference will
impact the carrying value of the trade and other receivables and doubtful debts expenses in the
period in which such estimate has been changed.

Allowances for inventories

- Management reviews the inventory age listing eon a - periodic basis. This review mvo£ves
comparison of the carrying value of the aged inventory items with the respective net realizable
value. The purpose is to ascertain whether an allewance is required to be made in the financial
statements for any obsolete and slow-moving items. Management is satisfied that adequate
allowance for obsolete and slow-moving inventories has baen made in the financial statements.

Liahility for Sales Return

In making judgment for lfability for sales return, the management considered the detailed criteria
for the recognition of revenue from the sale of goods set out in Ind AS 18 and in particular,
whether the Company had transferred to the buyer the significant risk and rewards of ownership
of the goods, Following the detailed quantification of the Company’s liability towards sales return,
the management is satisfied that significant risk and rewards have been transferred and that
recognition of the revenue in the current year is appropriate, in conjunction with the recogniticn
of an appropriate liahility for sales return.

Accruals for estimated product returns, which are based on historical expenence of actual sales
returns and adjustment on account of current market scenario is considered by Company 1o be
reliable estimate of future sales returns.




MARPOL PRIVATE LIMITED
NQTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019

Note C: Recent Accoynting Pronouncement
Standards issued but not yet effective

Ministry of Corporate Affairs (*MCA") through- Companies (ndian Accounting Standards)

Amendment Rules, 2019 has notified the following new and amendments to ind AS which the

. Company has not applied as they are effective for annual peried beginning on or afier 1 April
" 2019,

Ind AS 116 ~ Leases

Ind AS 116 - Leases

The Company is required tc adept Ind AS 116, Leases from 1 April 2019. Ind AS 116 introduces
a single, en-balance sheet fease accounting madel for lessees. A Jessee recognises a right~of-
use asset representing its Hght to use the underlying asset and a fease liability répresenting its
obligation to make Jease payments, There are recogaition exemptions for short=term leases and
leases of [ow-value items, Lessor accounting remains similar to the current standard - ie.
lessors continue to classify leases as finance or operating leases. It replaces existing leases
quidance, Ind AS 17, Leases, :

The Company has completed an initial assessment of the potential impact or its standafone
financial statemants but has not yet completed its detailed assessment. The guantitative impact
of adopticn of Ind AS 116 on the consolidated financiai statements in the period of initial
application is not reasonably estimable as at present. -

Foliowing impacts are expected:

- the total assets and lizbilities on the balance sheet will increase with a decrease in net total
assats, due to the depreciation of right of use assets being on a stralght-line basis whilst the
lease lizbility reduces by the principal amaunt of repayments;

~ Interest expense will increase due to the unwinding of the effective interest rate implicit in the
lease liability. Interest expense wifl be greater earlier in a Jease's life, due to the higher principal
value, causing profit variability over the term of lease. This effect may be partially mitigated due
to the number of leases held by Cochlear at various stages of their terms; and -

- operating cash flows will be higher and financing cash flows will be lower, as repayment of the
principal portion of all lease liabilities will be classified as financing activities.

In addition to the ahove, the folicwing amendments te existing standards have been issued, are
not yat effective and .are not expected to have a significant impact on the standalone financial
statements:

- Amendments to Ind AS 103, Business Combinations, and ind AS 111, joint Arrangerments: This
interpretation clarifies how an entity accounts for increasing its interast in a joint operation that
meets the definition of a business.

- Amendments to ind AS 109, Financial instruments; amendments relating to the classification of
particular prepayable financial assets '

. = Amandments to Ind AS 12, income Tdxes, clarify that ail incoma tax consequences of dividends
{including ‘payments on financial instruments classified as equity) are recognized consistently
with the transactions that generated the distributable profits - Le. in profit or loss, other
comprehensive income or equity, Further Appendix C, uncertainty over income tax treatments
has been added to clarify how entities should reflect uncertainties over income tax treatments, in
particular when assessing the outcome a tax authority might reach with full knowledge and
infarmation if it were to make an examinatien. ‘

'~ Amendment to Ind AS 19, Employee Benefits - The amendment to Ind AS 19 ciarifies that on
amendment, curtaffment or settiement of a defined benefit plan, the current service cost and ret
interest for the remainder of the annual reporting period are calculated using updated actuarial
assumptions - le, consistent with the cakulation of a gain or loss on the plan amendment,
curtaiiment or settlement. This amendment alse clarifies that an entity first determines aay past
service cost, of a gain or loss on settlement, without considering the effect of the asset ceiling.
This amount is recagnized in profit or Joss. The entity then determines the effect of the asset
cefling after plan amendment, curtaiiment or settfement, Any change in that effect Is recognized
in other comprehensive income (except for amounts inciuded in net interest),

- Amendments to Ind AS 23, Borrowing Costs, clarify that the general borrowings pool used to
caleutate eligible borrowing costs excludes anly borrawings that specifically finance qualifying
assats that are still under development or construction,

- Amendments to Ind AS 28, Investments in Associates and Joint Ventures: When applying the
equity method, a non-investment entity that has'an interest in an investment entity associate or
joint venture can efect to retain the fair value accounting applied by the associate or jeint
ventyre to its subsidiaries, Venture capital and other qualifying organizations can elect to”
measure [nvestments in assoclates or joint ventures at falr value through prafit or loss instead of
applying the equity method. The amendments clarify that both these elections apply for each
investment entity asseciate or joint venture separately.
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Note [ Significant Accounting Policies

1 Classification of Assets and Liabilities

Schedule Il to the Act, requires assets and liabilities to be classified as either Current or Non-
current,

(@) An asset shall be classified as current when it satisfies any of the following criteria;

(i) it is expected to be realised in, or is intended for sale or consumption in, the Company's
normal operating cycle;

({iyitis held primarily for the purpose of being traded:
(i) it is expected to be realised within twelve months after the reparting date: or

(iv) it is cash or cash equivalent unless it is restricted from being exchanged or used to settle
a liability for at least twelve months after the reporting date.

(b} All assets other than current assets shall be classified as non-current.

(c) Aliability shall be classified as current when it satisfies any of the following criteria:
§)] l:t is expected to be settled in the Company’s normal operating cycle;
(if) it is held primarily for the purpose of being traded;
(ili) it is due to be settled within twelve months after the reporting date; or

{iv) the Company does not have an unconditional right to defer settlement of the liability for
at least twelve months after the reporting date. Terms of a liability that could, at the option -
of the counterparty, result in its settlement by the issue of equity instruments do not af_fect
its classification.

{d) All liabifities other than current liabifities shall be classified as non-current.
2 Operating Cycle ‘

An operating cycle is the time between the acquisition of assets for processing and their
realisation in cash or cash equivalents. The Company has ascertained the operating cycle as
twelve months for the purpose of current or non-current classification of assets and
liabilities. : :
3 Property, Plant and Equipment
(a) Recognition and Measurement

An item of Property, Plant and Equipment that qualifies for recognition as an asset is initially
measured at its cost and then carried at the cost less accumulated depreciation and
accumulated impairment, if any.

The cost of an item of Property, Plant and Equipment comprises its purchase price, including
import duties and non-refundable purchase taxes, after deducting trade discounts and
rebates and any costs directly attributable to bringing the asset to the location and condition
hecessary for it to be capable of operating in the manner intended by management. The
initial estimate of the costs of dismantling and removing the item and restoring the site on
which it is located is included in the cost of an item of property, plant and equipment.

The cost of a self-constructed item of Property, Plant and Equipment comprises the cost of
materials and direct fabor, any other costs directly attributable to bringing the item to
working condition for its intended use, and estimated costs of dismantling and removing the
item and restoring the site on which it is located. :

Tangible Property, Plant and Equipment under construction are disclosed as Capital Work-in-
progress. Item of Capital Work~in-progress is carried at cost using the principles of valuation
of item of property, plant and equipment tifl it is ready for use, the manner in which intended
by management, ' s
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Note lIl: Significant Accounting Policies (contd.)

3 Property, Plant and Equipment (contd.)

{b) Subsequent Expenditure

Subsequent expenditure is capitalised only if it is prouable that the future economic benefits
associated with the expenditure will flow to the Company.

{c) Depreciation

The depreciable amount of an item of Property, Plant and Equipment is allocated on a
systematic basis over its useful life. The Company provides depreciation on the straight line
method. The Company believes that straight line method reflects the pattern in which the
asset's future economic benefits are expected to be consumed by the Company. Based on
internal technical evaluation, the management believes useful lives of the assets are
appropriate. The depreciation method is reviewed at least at each financial year-end and, if
there has been a significant change in the expected pattern of consumption of the future
economic benefits embodied in the asset, the method is changed to reflect the changed
pattern. Such a change Is accounted for as a change in an accounting estimate in accordance
with Ind AS 8 - Accounting Policies, Changes in Accounting Estimates and Errors.

Each part of an item of Property, Plant and Ecuipment with a cost that is significant in relation
to the total cost of the item is depreciated separately.

The depreciation charge for each period is recognised in the Standalone Statement of Profit
and Loss unfess it is includad in the carrying amount of another asset.

The residual value and the useful life of an asset is reviewed at least at each financial year-end
and, if expectations differ from previous estimates, the change(s) is accounted for as a change
fn an accounting estimate in accordance with Ind AS 8 - Accounting Policies, Changes in
Accounting Estimates and Errors, The estimated -useful fives for the current and comparative
periods are as follows:

Useful Lives - Useful Lives
{in years) (in years)
Asset Class - as per Companies | - as estimated by

Act, 2013 the Company
Buildings 30-60 " 30-60
Plant and Equipments 10-20 70-25
Furniture and Fixtures 10 10
Vehicles 10 10
Office Equipments 5 5
Computers 3-6 3-6
Assets for Scientific Research 10-20 20
Assats on Operating Lease NA 5

Depreciation on additions (disposals} is provided on a pro-rata basis i.e. from (upto) the date
on which asset is ready for use (disposed off}.

Depreciation charge for the year is displayed as depreciation on the face of Standalone
Statement of Profit and Loss.

Leasehold lands and leasehold improvements are amortised over the primary period of lease.

{d) Disposal

The carrying amount of an item of Property, Plant and Equipment is derecognised on disposal
or when no future economic benefits are expected from its use or disposal, The gain or loss
arising from the derecognition of an item of Property, Plant and Equipment is included in

Standafone Statement of Profit and Loss when the item is derecognised.




MARPOL PRIVATE LIMITED '
NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31S5T MARCH, 2019

Note [il: Significant Accounting Policies (contd.)

4 Investment Property
() Recognition-and Measurement

Land or building held to earn rentals or for capital appreciation or both rather than for use in
the production or supply of goods or services or for administrative purposes; or sale in the
ordinary course of business is recognised as Investment Property. Land held for a currently
undetermined future use is also recognised as Investment Property.

An investment property is measured initially at its cost. The cost of an investment property

comprises its purchase price and any directly attributable expenditure. After initial recognition,

the Company carries the investment property at the cost less accumulated depreciation and
. accumulated impairment, if any.

(k) Depreciation

After initial recognition, the Company measures alf of its investment property in accordance
with Ind AS 16 - Property, Plant and Equipment requirements for cost model. The depreciable
amount of an item of investment property is allocated on a systematic basis over its usefui life. -
The Company provides depraciation on the straight line method. The Company believes that
straight line method reflects the pattern in which the asset's future economic benefits are
expected to be consumed by the Company, Based on internal technical evaluation, the
management believes useful lives of the assets are appropriate. The depreciation method is
reviewed at'least at each financial year-end and, if there has been a significant change in the
expected pattern of consumption of the future economic benefits embodied in the asset, the
method is changed to reflect the changed pattern. Such a change is accounted for as a change
in an accounting estimate in accordance with Ind AS 8 - Accounting Policies, Changes in
Accounting Estimates and Errors,

The depreciation charge for each period is generally recognised in-the Standalone Statement of
Profit and Loss.

The residual value and the usefui life of an asset is reviewed at least at each financial year-end
and, if expectations differ from previous estimates, the change(s) is accounted for as a change
in an accounting estimate in accordance with Ind AS 8 - Accounting Policies, Changes in
Accounting Estimates and Errors. The estimated useful lives for the current and comparative
periods are as follows:

Useful Lives Useful Lives
(in years) (in years)
Asset Class - as per Companies | - as estimated by
Act, 2013 the Company
Buildings - 30-60 30-60

{c) Fair Value

Fair value of investment property is based on a valuation by an independent valuer whe holds a
recognised and relevant professional gualification and has recent experience in the location
and categorv of the investment property being valued. The fair value of investment property is
disclosed in the Note 3.

(d) Gain or loss on Disposal

Any gain or loss on disposal of an Investment Property is recognised in the Standafone
Statement of Profit and Loss.
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Note IlI: Significant Accounting Policies {contd.)
5 Other Intangible Assets

(a) Recognition and Measurement

An intangible asset is an identifiable non-monetary asset without physical substance.
Intangible assets are initially measured at its cost and then carried at the cost less
accumulated amortisation and accumulated impairment, if any.

Research and Development

Research is ‘original and planned investigation undertaken with the prospect of gaining new
scientific or technical knowledge and understanding. Expenditure incurred on research of an
internal project is recognised as an expense in Standalone Statement of Profit and Loss, when
itis incurred.

Development is the application of research findings or other knowledge to a plan or design for
the production of new or substantially improved materials, devices, products, processes,
systems or services before the start of commercial production or use. An intangible asset
arising from development is recognised if, and only if, the following criteria are met:

(a) it is technically feasibile to complete the intangible asset so that it will be available for
1se or sale,
(b) the Company intends to complate the intangible asset and use or sali it.
{c) the Company has ability to use or sell the intangible asset.
(d) the Company can demonstrate how the intangible assat will generate nrobable future
economic benefits.
(e) the Company has adequate technical, financial and other resources to complete the
development and to use or sell the intangible asset,
(f) the Company has ability to measure reliably the expenditure attributable to the
intangible asset during its development.
Expenditure on research activities is recognised in Standalone Statement of Profit and Loss as
incurred, .

{b) Subsequent Expenditure

Subsequent expenditure is capitalised only when it increases the future economic benefits
embodied in the specific asset to which it relates.All other expenditure, including expenditure
on internally generated goodwill and brands, is recognised in Standalone Statement of Profit
and Loss as incurred.

{¢) Amortisation

The Company amortises Other Intangible Assets on the straight line: method. The Company
‘believes that straight line method reflects the pattern in which the asset’s future economic
benefits are expected to be consumed by the Company. The amortisation methed is reviewed
at ledst at each financial year-end and, if there has been a significant change in the expected
pattern of consumption of the future economic benefits embodied in the asset, the method is
changed to reflect the changed pattern. Such a change is accounted for as a change in an
accounting estimate in accordance with Ind AS 8 - Accounting Policies, Changes in Accounting
Estimates and Errors,

The residual value and the usefui life of an asset is reviewed at least at each financial year-end
and, if expectations differ from previous estimates, the change(s) is accounted for as a change
in an accounting estimate in accordance with Ind AS 8 - Accounting Policies, Changes in
Accounting Estimates and Errors, The estimated useful lives as estimated by management are

as follows:
Useful Lives (in years)
Asset Class - as estimated by the Company
Software - 3 Years
t"k
b
2

ASE
£
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Note [li; Significant Accounting Policies (contd.)

6 Non-current assets or disposal group held for sale

Non-current assets, or disposal groups comprising assets and liabilities are classified as held for sale If it is
highly probable that they will be recovered primarily through sale rather than through continuing use.

Such assets, or disposal groups, are generally measured at the fower of their carrying amount and fair value
less costs to sell, Any resuftant loss on a disposal group is allocated first to goodwill, and then to remaining
assats- and liabilities on pro rata basis, except that no loss is allocated to inventories, financial assets, deferred
tax assets, employee benefit assets, and hiological assets, which continue to be measured in accordance with
the Company's other accounting policies. Losses on initial classification as held for sale and subsequent gains
and lassas 'on re-measurement are recognised in Standalone Statement of Profit and Loss.

Once assets classified as held-for-sale, then Property, Plant and Equipment, Investment Property and Other
Intangible Assets are no longer required to be depreciated or amortised.

7 Employee Benefits.
(a) Short-term Employee Benefits:

Short-term employee banefit obligations are measured on an undisceunted basis and are expensed as the
related service is provided. A liability is recognised for the amount expected to be paid e.g., under short-term
cash bonus, if the Company has a present legal or constructive obligation to pay this amount as a result of past
service provided by the empleyee, and the amount of obligation can be estimated reliably.

(&) Post-Employment Benefits:
Defined contribution plans

A cefined contribution plan is a post-employment benefit plan under which an entity pays fixed
contributions into a separate entity and will kave no legal or constructive ebligation to pay further amounts,

{i) Provident and Family Pension Fund

The eligible employaes of the Company are entitlad to receive post employment benefits in respect of
provident and family pension fund, in which both the employees and the Company make monthly
contributions at a specified percentage of tha employees’ eligible salary (currently 12% of employees’
eligible salary). The contributions are made to the Regional Provident Fund Commissioner (RPFC) which are
charged to the Standalone Statement of Profit-and Loss as incurred. :

In respect of contribution to RPFC, the Company has no further obligations beyond making the contribution,
and hence, such employee benefit plan is classified as Defined Contribution Plan, The Company's
contribution is recognised as an expense in the Standalone Statement of Profit and Loss.
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Note IHi: Significant Accounting Policies (contd.}

7 Employee Benefits (contd.)

(b Post—Employment Benefits (contd.):
Defined contribution plans {contd.)
(i) Superannuation

The eligible employees of the Company are entitled to receive post employment benefits in
respect of superannuation fund in which the Company makes annual contribution at z
specified percentage of the employees’ eligible salary {currently 15% of employees’eligible
salary). The contributions are made to the Life Insurance Corporation of India (LiC).

- Superannuation is classified as Defined Contribution Plan as the Company has no further
obligations.beyond making the contribution. The Company’s contribution Is recognised as an
exnense in the Standalane Statement of Profit and Lass.

Defined Benefit Plans

A defined benefit plan is a post-employment benefit plan other than a defined contribution
plan.. The Company's net obligation in respect of defined benefit plans is calculated by

_estimating the amount of future benefit that employees have earned in the current and prior
periods, discounting that amount and deducting the fair value of any plan assets.

The "calculation of defined benefit obligation is performed annually by a qualified actuary
using the projected unit credit method. When the calculation resuits in a potential asset for
the Company, the recognised asset is limited to the present value of economic benefits
availabie in the form of any future refunds from the plan or reductions in future contributions
to the plan (‘the asset ceiling’). In order to calculate the present value of econamic benefits,
consideration is given to any minimum funding requirements.

Remeasurements of the net defined benefit liability, which comprise actuarial gains and
losses, the return on plan assets (excluding interest} and the effect of the asset ceiling (f any,
excluding interest), are recognised in Other Comprehensive Income. The Company
determines the net interest expense (income) on the net defined benefit {iability (asset) for
the period by applying the discount rate used to measure the defined benefit obligation at the
beginning of the annual period to the then-net defined benefit fability (asset), taking into
account any changes in the net defined benefit liability (asset) during the period as a result of
contributions and benefit payments. Net interest expense and other expenses related to
defined henafit nlang ara recnanicad in Standalane Statament af Prafit and ace

When the benefits of a plan are changed or when a plan is curtailed, the resulting change in
benefit that relates to past service (‘past service cost' or 'past service gain’} or the gain or
loss on curtailment is recognised immediately in profit or loss. The Company recognises
gains and losses on the settlement of a defined benefit nlan when the settlemant cccurs.
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Note Ili: Significant Accounting Palicies (contd.)

7 Employee Benefits (contd.)
Defined Benefit Plans (contd.)
Cratuity

The Company has an obligation towards gratuity, a defined benefit retirement plan covering
eligible employees. The plan provides a lump sum payment to vested employees at
retirement, death while in employment or ‘on termination of employment of an amount
eguivalent to 15 days to one month salary payable for each completed year of service or part
thereof in excess of six months dépending upon category of employee. Vesting occurs upon
completion of five vears of service. The Company has obtained insurance policies with the Life
insurance Corporation of India {LIC) and makes an annual contribution to LIC for amounts
notified by LIC. The Company accounts for gratuity benefits payable in future based on an
“independent external actuarial valuation carried out at the end of the year using the projected
unit credit method. Actuarial gains and losses are recognised as Other Comprehensive
Income.

Provident Fund Trust

In respect of contribution to the trust set up by tl‘e Company, since the Company is obligated -
to. meet interest shortfall, if any, with respect to covered employees, such employee benefit
plan is classified as Definéd Benefit Plan, Any obllgatlon in this respect is measured on the
basis of mdependent actuarial valuation,

{c) Other Long-term Employee Benefits - Compensated Absences
The Company provides for encashment of leave or leave with pay subject to certain rules. The
employeas are entitled to accumuiate feave subject to certain limits for future encashment /
availment. The Company makes provision for compensated absences based on an
independent actuarial valuation carried out at the end of the year. Actuarial gains and losses
are recognised in the Standafone Statement of Profit and Loss.

8 Inventories
(2) Measurement of Inventory
The Company measures its inventories at the lower of cost and net realisable value.

(h) Cost of inventories

The cost of inventories shall comprise alf costs of purchase, costs of conversion and other
costs incurred in bringing the inventories to their present location and condition.

The costs of purchase of inventories comprise the purchase price,"import duties and other
taxes (other than thase_subsequently recoverable by the entity from the taxing authorities),
and transport, handling and other costs directly attributable to the acquisition of finished
"goods, materials and services. Trade discounts, rebates and other simifar itams are deducted
in determining the costs of purchase.

The costs of conversion of inventories include costs directly related to the units of production
“and a systematic allocation of fixed and variabfe production overheads that are incurred in
converting materials intc finished goods.

Other costs are included in the cost of inventories only to the extent that they are incurred in
bringing the inventories to their present Jocation and condition.

The cost of inventories is assigned by weighted average cost formula, The Company uses the
same cost formula for all Inventories having a similar nature and use to the Company.




MARPOL PRIVATE LIMITED ? @
NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2016 E

Note II: Significant Accounting Policies (contd.)

8 Inventories (Contd.)
{c) Net rea!':s_ab!e value

Net realisable value is the estimated selling price in the ordinary course of business less the
estimated costs of completion and the estimated costs necessary to make the sale. Net
redlisable value is ascertained for each item of inventories with reference to the selling prices
of related finished products.

The practice of writing inventories down below cost to net realisable value is consistent with
the view that assets should not be carried in excess of amounts expected to be realised from
their sale or use. Inventories are usually written down to net realisable value item by item.
Estimates of net realisable value of finished goods and stock-in-trade are based on the mast

. reliable evidence available =i the time the estimates are made, of the amount the inventories
are expected to realise. These estimates take into consideration fluctuations of price or cost
directly relating to events eccurring after the end of the peried to the extent that such events
confirm conditions existing at the end of the period. Materials and other supplies held for use
in the production of inventories are not written down belaw cost If the finished products in
which they will be incorporated are expected to be sold at or above cost. However, when a
decline In the price of materials incicates that the cost of the finished products exceeds net
realisable value, the materfals are written down to net realisable value.

Amount of any reversal of write-dowi of inventories shall be recognised as an expense as
when the event occurs.

A new assessment is made of net realisable vafue in each subsequent period. When the
circumstances that previously caused inventories to be written down below cost no longer
exist or when there is clear evidence of an increase in net realisable value because of changed
econemic circumstances, the amount of the write-down is reversed, Amounts such reversed
shall be recongnised as a reduction in the amount of inventories racongnised as an expense in
the period i which reversai occurs. -

(d) Valuation of Spare parts, stand-by equipments and servicing equipments
Spare parts, stand-by equipment and servicing equipment are recognised as Property; Plant
and Equipment if and only if it is probable that future economic benefits associated with them
wiil flow to the Company and their cost can be measured refiably. Otherwise such items are
classified and recognised as inventory.

9 Cash and Cash Equival'ents

Cash comprises cash on hand and demand deposits. Cash equivalents are shori-term, highly
liquid investments that are readity convertipie to known amounts of cash and which are subject to
an insignificant risk of changes in value. Cash equivalents are held for the purpose of meeting
short-term cash commitments rather than for investment or other purposes. For an investment to ..
qualify as 2 cash equivalent it must be readily convertible to a known amount of cash and be
subject to an insignificant risk of changes ir value, Therefore, an investment normally quafifies as

_ a-cash eguivalent only when it has a short maturity of, say, three months or less from the date of
acquisition. Bank overdrafts which are repayable on demand form an‘integral part of the
Company's cash management, hence bank overdrafts are included as a component of
cash and cash equivalents.

10 Government Grants

Governmant grants are assistance by government in the form of transfers of resources to the
Company in return for past or future compliance with certain conditions relating to the operating
activities of the Company. Government grants are not be recognised until there is reasonable
assurance that the Company wifl comply with the Jorditions attaching to them and the grants will
be received. Government grants are recognised in Statement of Profit and Loss on a systematic
basis over the periods in which the Company recognises as expenses the related costs for which
the grants are intended to compensate. .
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Note Ill: Significant Accounting Policies (contd:)

11 Provisions and Contingent Liabilities

A provision is recognised if, as a result of a past event, the Company has 2 present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of
economic benefits will be required to settle the obligation. Provisions are determined by
discounting the expected future cash flows {representing the best estimate of the
expenditure required to settle the present obligation at the balance sheet date) at a pre-tax
rate that reflects current market assessments of the time value of money and the risks
specific to the liability, The unwinding of the discount is recognised as finance cost.
Expected future operating fosses are not provided for.

" Warranties

A provision for warranties is recognised when the underlying products or services are sold.
The provision is based on technical evaluation, historical warranty data and a weighting of
all possible-outcomes by their associated probabilities.

Restructuring

A provision for restructurmg is recogmsed when the Company has approved a detailad
formal restructuring plan, and the restructuring either has commenced or has been

announced publicly.

Oneraus contracts

A contract is considered to be onerous when the expected economic benefits to be derived
by the Company from the contract are fower than the unavoidable cost of meeting its
obligations under the contract. The provision for an onerous contract is measured at the
present value of the lowar of the expected cost of terminating the contract and the expected
net cost of continuing with the contract. Before such a provision is made, the Company
recognises any impairment loss on the assets associated with that contract.

12 Revenue Recognition

" Effective 1 April, 2018, the Company has adopted Ind AS 115 'Revenue from contracts with
customers',

Revenue is recognised to depict the transfer of promised goods or services to customners in
an amount that reflects the consideration to which the entity expects to be entitled in
exchange for those goods or services, Revenue is adjusted for estimated customer resurns,
rebates and other similar allowances. Revenue from sale of goods is recognized as per
below 5 step model: '
« Step 1: Identify the contract(s) with a customer
+ Step 2: Identify the performance obligation in contract
. Step 3: Determine the transaction price '
. Stap 4: Allocate the transaction price to the performance obligations in the contract

+ Step 5: Recognise revenue when {or as) the entity satisfies a performance obligation

Under Ind AS 115, revenue is recognized when {or as} a performance obligation is satisfied,
i.e. when ‘control’ of the goods or services underlying the particular performance obligation
is transferred to the customer,i.e. at which time all the following conditions are satisfied:

+ The company has transferred to the buyer the significant risk & rewards of the ownership
of the goods

+ The company retains neither continting managerial mvoivement to the degree usually
associated with ownership nor effective control aver the goods sold

_+ The amount of revenue can-be measured reliably

+ It is probable that economic benefits associated with the transaction will flow to the
company and
The costs incurred or to be incurred in respect of the transactlon can be measured reliably.
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Note Hi: Sianificant Accounting Policies (contd.)

12 'Revenue Recognition (contd.)
Interest Income

Interest income is recognised using the effective interest method as set out in Ind AS 109 -
Financial Instruments: Recognition and Measurement, when it is probable that the economic -
benefits associated with the transaction will flow to the Company and the amount of the
revenue can be measured reliably. The effective interest method is a method of calculating
the amortised cost of a financial asset or a financial liability {br group of financial assets or
financial Habilities) and of allocating the interest income or Intérest expense over the relevant
period.
- Rovyalty Income

Royalty income is recognised. on an accrual basis in accerdance with the substance of the
relevant agreement when it is probable that the economic benefits associated with the
transaction will flow to the Company and the amount of the revenue can be measured
reliably.

Dividend Income

Dividend income is recognised when right to recelve payment is established and it is
probable that the economic benefits associated with the transaction wiil flow to the Company
and the amount of the revenue can be measured reliably,

13 Foreign Currency Transactions

Functional currency is the currency of the primary economic environment in which the
Company operates whereas presentation currency is thecurrency in which the financial
statements are presented. Indian Rupee is the functional as well as presehtation currency for
the Company.

. A foreign currency transaction is recorded, on initial recognition in the functional currency,
by applying to the foreign currency amount the spot exchange rate between the functional
currency and the foreign currency at the date of the transaction.

At the end of each reporting period, foreign currency monetary items are translated using .

 the closing rate whereas non-monetary items that are measured in terms of historicat cost in
a foreign currency are translated using the exchange rate at the date of the transaction; and
non-monetary items that are measured at fair value in a foreign currency are translated
using the exchange rates at the date when the fair value was measured.

Exchange differences arising on the settlement of monetary items or on translating monetary -
.{tems.at rates different from those at which they were translated on initial recognition during
the period or in previous Financial Statements are recognised in the Standalone Statement of
Profit and Loss in the period in which they arise. When a gain or loss on a non-monetary
item is recognised in Other Comprehensive Income, any exchange componént of that gain or
loss is recognised tn Other Comprehensive Income. Conversely, when a gain or loss on a non-
monetary item is recognised in Standalone Statement of Profit and Loss, any exchange
component of that-gain or loss is recognised in Standalone Statement

of Profit and Loss. : S e
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Note Hl: Significant Accounting Policies (contd.)

14 Taxation
Income tax

Income tax comprises current tax and deferred tax expense, It is recognised in Standalone
Statement of Profit and Loss except to the extent that it relates to a business combination or to an
item recognised directly in Equity or in Other Comprehensive Income.

Current tax

Current tax comprises the expected tax payable or receivable on the taxable incomé or loss for
the year and any adjustment to the tax payable or recelvable in sespect of previou$ years. The
amount of current tax reflects the best estimate of the tax amount expected to be pai'd ‘of recgived
after considering the uncertainty, i any, related to income taxes. It is measured using tax rates
(and tax faws} enacted or substantively enacted by the reporting date.

Deferred tax .

Deferrad tax is recognised in resnect of temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the corresponding amounts used for
taxation purpeses. Deferred tax is also recognised in respect of carried forward tax losses and tax
credits. Deferred tax is not recognised for:

a temporary differences arising o the initial recegnition of assets or lizbilities in a transaction
that is not a business combination and that affects neither accounting nor taxable profit or
loss at the time of the transaction;

b taxable temporary diffarences arising on the initial recognition of goodwill.

Deferrad tax assets are recognised to the extent that it is probable that future taxable profits will
be available against swhich they can be used. The existence of unused tax losses is strong evidence
that future taxable profit may not be available. Therefore, in case of a history of recent ldsses, the
Company recogrises a deferred tax asset only to the extent that it has sufficient taxable
temporary differences or there is convincing other evidence that sufficient taxable profit will be
available against ‘which such deferred tax asset can be realised. Deferred tax assets -
unrecognised or recognisad, are reviewed at each reporting date and are recognised / reduced to
the extert that it is probable / no longer probable respectively that the related tax benefit will be
realised. : : . :

Deferred tax is measured at the fax ratas that are expecied to apnly to the peried when the asset
. Is realised or tha liabllity is settled, based on the laws that have been“enacted of substantively
enactad by the reporting date,

The measurement of deferred tax reflects the tax consequences that would follow from the
manner in which the Company expects, at the reporting date, to recover or sattie the carrying
amount of its assets and liabilities,

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current
tax [iabilities and assets, and they relate to income taxes levied by the same tax authority on the
same taxable entity, or on different tax entities, but they intend to settle current tax liabilities and
assets on a net basis or their tax assets and liabilities will be realised simultaneously.

e e e
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Note HIi: Significant Accounting Policies (contd.)

15 Lease

Leases of Property, Plant and Equipment where the Company, as lessee, has substantially all the
risks and rewards of ownership are classified as finance leases. Finance feases are capitalised at
the fezse's Inception at the fair vale of the leased proparty or, If lower, the present value of the
minlmum lease payments, The corresponding rental obligations, net of finance charges, are
Included in borrowings or the financial lfabliities as appropriate. Each lease payment is allocated
between the ffability and finance cost, The finance cost Is charged to the Standalone Statement of
Profit and Loss over the lease period so as to produce a constant periodic rate of interest on the
remaining bafance of the fiability for each peried.

MARPOL PRIVATE LIMITED ; ;

At inception of an arrangement, it is determined whether the arrangement is or contains a lease,
At inception or on reassessment of the arrangement that contains a lease, the payments and other
consideration required by such an arrangement are separated into those for the lease and those
for other glements on the basis of their refative fair values. If it Is concluded for a finance lease
that it is impracticable to separate the payments reliably, then an asset and a Hability are
racognised at an amount equal to the fair value of the underlying asset. The liability s reduced as
payments are made ahd an imputed finance cost’ on the [iability is recognised using the
"incremental borrowing rate. ' .

Leases'in which a significant portion of the risks and rewards of ownership are not transferzed to
the Company as lessee are classified as operating leases. Payments made under operating leases
(net of any incentives recaived from the lessor) are charged to Standalona Statement of Profit and
Loss on straight-line basis over the period of the lease uniess the payments are structured to
increase in line with expectad general inflation to compensate for the lessor's expected
Inflationary cost increases. '

[ I
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Note W: Significant Accounting Policles {(contd.)
16 Financial Instrument_s

{a) Recognition and Initial measurement

Trade receivables and debt securities issued are initially recognised whan they are ariginated. All
other financial assets and financial iabilities are initiafly recognised when the Company becomes
a party to the contractual terms of the instrument. .
A financial asset or financial liability is initially measured at fair value plus, for an item not at Fair
Value through Profit and Loss (FVTPL), transaction costs that are directly attributable to its
acquisition or issue.

{b} Classification and subsequent measurement

" Financial assets
On initial recognition, a financial asset is measured at
- amortised cost;
- Fair Value through Other Comprehensive Income (FVOCI) - debt investment;
"= Fair Value through Other Comprehensive Income - equity investment; or
- FVTPL

Financial assets are not reclassifled subsequent to their initlal recognition, except if and in the
peried the Company changes Its business rodel for managing financial assats.

A financial asset is measurad at amartised cost if it meets both of the following conditions and is
not designated as at FYTPL:

- the asset Is Keld within a biisiness mode! whose objective is to hold assets to collect
contractual cash flows; and .

- the contractual terms of the financial asset give rise on specified dates to cash flows that are
solely payments of principal and interest orrthe principal amount outstanding.

A debt investment is measured at FVOC! if it meets both of the following conditions and is not
designated as at FVTPL:

- the asset is held within a business model whase objective is achieved by both collecting
cantractual cash flows and selling financial assets; and

- the contractual terms of the financial asset givé Tise on specified dates td cash flows that are
solely payments of princinal and interest on the principal amount outstanding.

On initial recognition of an equlty investment that is rot held for trading, the Company may
irrevocably elect to present subsequent changes in the investment’s fair value in OCl {designated
as FVOC! --equity investment). This election is made on an investment-by-investment basis,

All financial assets not classiffed as measured at amortised cost or FVOCT as described above are
measurad at FVIPL. This includes all derivative financial assets. On initial recognition, the
Company may irrevocably designate a financial asset that otherwise meets the requirements to
be measured at amortised cost or at FVOCI as at FVTPL if doing sc eliminates or significantly
reduces an accounting mismatch that would otherwise arise.

e i e o e 7
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Note Ili: Significant Accounting Policies (contd.)
16 Finandal instruments (contd.)
(b} Classification and subsequent measurement {contd.)

Financial assets: Subsequent measurement and gains and losses

Financial assets at FVTPL [These assets are subsequently measured at fair vajue. Net gains and
losses, including any interest or dividend income, are recognised in
: Standalone Statement of Profit and Loss.

Financial assets at These assets are subsequently measured at amortised cost using the
amortised cost effective interest method. The amortised cost is reduced by
impairment [osses. Interest income, foreign exchange gains and
losses =nd impairment are recognised in Standalone Statement of
Profit and Loss. Any gain or loss on derecognition is recognised in
. Statemant nf Profit and | nss

Debt : These assets are subsequently measured at fair value. lnterest :
Investments at. FvQCl income under the effective interest method, foreign exchange gains
and losses and impairment are recognised in Standalons Statement of
Profit and Lass. Other net gains and losses are recognised in OCL On
. |derecognition; gains and losses accumulated in OCI are redlassified!
ta Standalone Statement of Profit and Loss.

Equity investments at These assets are subsequently measured at fair vaiue. Dividends are
Fvocr recognised as income in Standalone Statement of Profit and Loss
unless the dividend clearly represents a recovery of part of the cost of
the investment. Other net gains and losses are recognised in 0Cl and
are not reclassified to Standalone Statement of Profit and Loss.

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL, A financial liability is
classified as at FVTPL if it is classified zs held for trading, or it is a derivative or it is designated
as such on initial recognition. Financial Jiabilities at FYTPL are measured at fair value and net
gains and [osses, including any interast expense, are recognised in Statement of Profit and Loss.

_Other financial liabilities are subsequently measured at amortised cost using the effective
interest mathod. Interast expenise and foreign exchange gains and losses are recognised in
Standalone Statement of Profit and Loss. Any gain or [oss on derecognition is also-recognised in
Standalone Statement
of Profit and Loss.

(c) Derecognition

Financial assets

The Company derecognises a financial asset when the contractual rights to the cash flows from
the financial asset expire, or it transfers the rights to receive the contractual cash flows in a
transaction in which substantially all of the risks and rewards of ownership of the financial asset
are transferred or in which the Company neither transfers nor retains substanttally alt of the
risks and rewards of ownership and does

hot retain controf of the financial asset.

If the Company enters into transactions whereby it transfers assets recognised on its balance
sheet, but retains either afl or substantiaily all of the risks and rewards of the transferred assets,
the transferréd assets are not derecognised.

Financial liabilities -

The Company derecognises a financial Hability when its contractual obligations are discharged
or cancelléd, or expire.

The Company also derecognises a fmancaal liability whien its terms are modified and the cash
flows under the modified terms are substantially different, In this case, a new financial Tiability
based on the modified terms is recognised at fair value. The difference between the carrying
amount of the financial liability extinguished and the new financial liability with modified terms
is recoghised in Standalone Statement of Profit and Loss.

{d} Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the balance
sheet when, and only when, the Company currently has a legally enforceable right to set off the
amounts and it intends either to settle them on a net basis or to realise the asset and settle the
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019

Note [: Significant Accounting Policies {contd.)

17 Barrowing Cost _
The Company capitalises borrowing costs that are directly attributable to the acguisition, construction or
production of a qualifying asset-as part of the cost of that asset. The Company recognises other
borrowing costs as an expense in the period in which it incurs them. Borrowing costs are interest and
other costs that the Company incurs in connection with the borrowing of funds including exchange

differences arising from foreign currency borrowings to the extent that they are regarded as an
adjustment to interest costs.

A qualifying asset is an asset that necessanly takes a substantial period of time to get ready for its
intended use or sale,

_18 Earnings Per Share
Basic earnings per share

The Company calculates basic earnings per share amounts for profit or loss attrtbutable to ordinary
equity holders and, if presented, profit or loss from continuing operations attnbutab]e to those equity
holders.

Rasic earnings per share is calcufated by dividing profit or loss attributable to ordinary eqgity holders (the
numerator) by the weighted average number of ordinary shares outstanding {the denominator) during the
peried. '

The weighted average number of ordinary shares outstanding during the pericd and for 2ll periods
nresented shall be adjusted for events, other than the conversion of potential ordinary shares, that have
_ chaiigéd the ndmber of ordinary shares outstanding Without a corresponding change in resources.

Diluted earnings per share

The Company calculates diluted earnings per share amounts for proF t or loss attributable to ordinary
~ - equity holders ang, if presented, nrofit or loss from continuing operations attributable to those equity
holders.

For the burpose of talcuiating diluted earnings per share, the Company adjusts profit or (oss attributable
to ordinary equity holders, and the weighted averags number of shares cutstandmg, for the effects of all.
dilutive potential ordinary shares, if any..

For the purpose of calcufating diluted earnings per share, the weighted average number of ordinary
shares calculated for calculating. basic earnings per share and adjusted the weighted average number of
ordinary shares that would be issued on the conversion of all the dilutive

potential ordinary shares into ordinary shares. Dilutive potential ordinary shares are deemed to have been
converted into ordinary shares at the beginning of the period or, if later, the cate of the issue of the
potential ordinary shares.
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019

Note III: SianiﬁcantAccoun_tinq Policias (contd.)
19 Impairment Loss
Impairment of Financial Assets

The Company recognises loss allowances for expected credit fosses on:
- financial assets measured at amortised cost; and
- financial assets measured at FYOCI- debt investmants.

At each reporting date, the Company assesses whether financial assets carried at amortised
cost are credit-impaired. A financial asset is ‘creditimpaired’ when one or. more events that
have a detrimental impact on the estimated future cash flows of the financial asset have
occurred. : : '

In accordance with Ind AS 109 - Financial Instruments, the Company foliows ‘simplified
approach’ for recognition of impairment loss allowance on trade receivables. The application of
simplified approach does not require the Company to track changes in credit risk. Rather, it
recognises impairment loss allowance based on lifetime expected credit loss at each reporting
date, right from its initial recagnition, '

The gross carrying amount of a financial asset is written off {either partiaily or in full) to the
extent that there is no realistic prospect of recovery. This is generally the case when the
Company determines that the debtor does not have assets or sources of income that could
generate sufficient cash flows to repay the amounts subject to the write-off. However, financial
assets that are written off could still be subject to enforcement activities in order to comply
with the Company's procedures for recovery of amaunts due.

Impairment of Non Financial Assets

"An impairment loss is the amount by which the carrying amount of an asset or a cash-
generating unit exceeds its recoverable amount. The recoverable amount of an asset or a cash-
generating unit is the higher of its fair value less costs of disposal and its valte i use. Fair
value is the price that would be received to sell an asset or paid to transfer a Habifity in an
orderly- transaction between market participants at the measurement date. Value in use js
based on the estimated future cash flows, discounted to their present value using a pre-tax
discount rate. '

The Company assesses at the end of each reporting period whether there is any indication that
-ah asset is impaired. In assessing whether there is any indication that an asset may be
impaired, the Company considers External as well as Internal Source of Information. if any such

" indication exists, the Company estimates the recoverable amount for the individual asset. If,
and only if, the recoverable amount of an asset is less than its carrying amount, the carrying
amount of the asset Is reduced to its recoverable amount, An impairment loss is recognised
immediately in profit of loss, unless the asset is carried at revalued amount in accordance with
another Standard. '

If it is not possible to estimate the recoverabie amount of the individual asset, the Company
determines the recoverable amount of the cash generating unit to which the asset belongs {the
asset's cash-generating unit). A cash-generating unit is the smallest identifiable group of
assets that generates cash inflows that are fargely independent of the cash inflows from other
assets ‘or groups of assets. The Company recognises impairment {oss for a cash-generating
unit if, and only i, the recoverable amount of the cash-generating unit is less than the carrving
amount of the cash-generating unit. The Company allocates impairment loss of cash-
generating units first to the carrying amount of goodwill allocated to the cash-generating units,
if any, and then, to the other assets of the cash-generating units prs rata on the bzsis of the
carrying amount of each asset in the cash-generating unit. These reductions in carrving
amounts shall be treated as impairment losses on individual assets and recognised accordingly.

S
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ste ill: Significant Accounting Policies {contd.)

20 Measurement of fair values

A number of the Companies accounting policies and disclosures require the measurement of
fair values, for both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of fair
values. This includes a valuation team that has overall responsibility for overseeing all
“significant fair value measurements, including Level 3 fair values, and reports directly to the
Chief Financial Officer.

The valuation team regularly. reviews significant unobservable inputs and valuation
adjustments. If third party information, such as broker quotes or pricing services, is used to
measure fair values, then the vaiuation team assesses the evidence obtained from the third
parties to support the conclusion that these valuations meet the requirements of Ind AS,
including the lavel in the fair value hierarchy in which the valuations should be classified.

Fair values are categonsed into different levels in a fair value hierarchy based on the inputs
used in the valuation techniques as follows:

Level 1: quoted prices (unadjusted) in active markets for identical assets or [iabilities "

Level 2: inputs other than quoted prices inciuded in Level T that are observable for the asset
or liability, either directly (i.e. as prices) or indiractly (i.e. derived from prices).

Leval 3: inputs for the asset or Flabrlsty that are no* based on observable market data
(unobservable inputs)

When measuring the fair value of an asset or a liability, the Company uses observable market
data as far as'possible. If the inputs used to measufe the fair vatue of an asset or a liability fall
into different leveis of the fair value hierarchy, then the fair value measurement is categorised
in its entirety in the same level of the fair value hierarchy as the lowest level input that is
significant to the entire measurement.

The Company recognises transfers between levels of the fair value hlerarchy at the end of the
reporting period during which the change has occurred,

21 Investment in Subsidiaries
A subsidiary is an entity that is controlled by the Company,
The Company accounts for the investments in equity shares of subszdiaries at cost in
accordance with Ind AS 27 - Separate Financial Statements.
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SN S,

ote 2: Prope Pl and Equipme In Rupees
Gross Block Accumulated Depreciation Net Biock
Descriprion As at . As at As.at ’ As at A
Add s at

1stApril, 2018 trions Deductions | 355t March, 2019 | st April, 2618 Additlons Dedurtions | 3y March, 2019 | 315t March, 2015

teasehold Land 29,998,759 - - 29,992,799 5,149,047 48,913 i - 6,62,960 ’ 23,3%,839
{43,71,607) - (13,72,808) . (29,98,79% (7,517,189} (61,215; {1,98,357) (6.14,047) {23,84,7%2)

Bulldings 3,28,23,838 5,09,652 - 3,33,33,490 1,73,08,874 11,32,553 - 1,84,41,427 1.48,92,063
1 (3,95,74,783) - (67,50,945) (3,28,23,838) (1,89,66,564) (13,58,813) (30,16,503) 1.73,08,879) (1,55.14,964)

Plant ard Equipments 20,36,84,548 - - 20,56,84,548.] . 17,31.19,406 76,15.717 - 18.07.35,123 2,29,49,425
(2_0,52,02,22?) (32,811,435} (47,99,114) {20,36,84,548) 17,00,04,761) {77,11,428) {45,96,782) {17,31,19,406) (3,05,65,142)

Furniture and Fixtures 70,48,971 - - 70,48,971 69,91,683 24,118 - 70.15,80 ' 33,170
(70,48.971) - - (70,48,977) (69,60,397) (31,286) - (69,91,683) (57.288)

vehicles 42,95,152 - 32,47,906 10,47,246 40,31,498 85.250 31,94,852 9,21,796 1.25.450
(55,74,462) - (12,79,310) (42,95,152) (43,971,110 (2,87.554) (6.47,166) (40,31,498) (2.63.654)

Office Equipments 81,80,304 - - 81,80,304 77,36,545 2\22.722 Z 79.59,267 ¢ 2,21.037
(82,86,677) (24,500 (1,30,873) (81,80,304), (76,44,939) (2,22,479) (1,30,873) (77.36.545) {4.43.759)

Computers 63,309,122 4,30,000 - 67.69,12z 57,46,550 7.22.679 - 64.69,230 2.99,892
(93.99,194) {(3.14,816) (33,74,889) (63,39.122} (87,15,847) (4,05,592) {(33,74,889) {57,46,550}) (5,92,571)

Totaf Tangible Assets 26,53,70,735 9,39,652 32,47,906 26 30,62.481 21,55,48,604 98,571,952 31,94,952 22,22,05,604 4.08.56.875

(27.94,57,922) (36,20,751) {(3,77,07,938) (26,53,70,735) {21,74,34,807) (1,00,78,367) (1,19,64,570) {21,55,48,6049) (4.93:22:1 3N

2.1. Figures in the brackets are the corresponding figures in respect of the previous year.
2.2. No iterns of Property, Plant and Equipment were pledged as security for Habilities during any part of the clrrent and comparative periods.
2.3. Nil amount of borrowing costs Is capitalised during the current and comparative periods. ' !

) 2.4, Nil amount of impairment loss [s recognlséd during the current and comparative periods.
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In Rupees
ote 3: Other ! Ible Assets
Gross Block - Accumulated Amortisation Net Block
As at As at A
Description As at . As at . . s at
B . 1st April, 2018 Additions Daductions . 21st Marc'h._ .| ¥st April, 2018 Additions Deductions 21st March, 315t March,
2019 . 2019 2019
Software 31,30,3758 - - 31,30,375 21,433,901 1,906,069 - 23,33,970 7.96,405
(19,52,375) (11,78,000) - (31,30,375) (17,63,764) (3,80,138) - {21,43,901) (9,86,474)
Total Other Intangible Assets 31,30,375 - - 31,330,275 ©21,43,90 1,90,069 - 232,33,970 7.96,405
{19,52,375) {11,78,000) - {(31,30,375) (17.63,764) (3,80,138) - (21,43,501) (9,86:474)

3.1. Figures In the brackets are the corresponding figures in respect of the previous year.
3.2. Nil amount of borrewing costs Is capitalised during the current and comparative periods.
3.3. Nil amount of Impairment loss is recognised during the current and corparative periods.
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‘ ’ 7 In Rupees
Note 4: Non-current Investments As at As at
31st March, 31st March,
2019 2018
Investments in Equity In;truments: |
L Others ' |
Goa Urban Co-op. Bank ' - 5,00,000
Nil

{10,000 Equity Shares of Rs. 50 each)

_.5.00,000_

Total Non-current Investments

Aggregate book value of unquoted investments

- 5,00,00C
Aggregate market vatue of unquoted investmants - 5,G0,000
Aggregate amount of unquoted investments ' ' - .
Aggfe_gate amount of imzairment in value of investments Nit Nil
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Note 5: Other non-current assets

Unsecured and Considered Good
Capital Advances
income Tax Paid (Net of Provisions)

Note 6: Inventories
Raw Materials
Work-in-progress
Finished Goods
Stores and Spares

. Asat
31st March, 2019

In Rupees

_ As at
31st March, 2018

20,55,247

1,62,016
1,62,016 20,55,247
5,35,48,330 3,61,68,424
87,57,553 1,22,16,234
4,03,24,577 2,36,03,672
2,43,09,104 1,66,45,423

12,69,39,564

8.86,33,753
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In Rupees
. Note 7: Trade Recelvables ) ' As at As at
. 31st March, 2019 31st March, 2018
Overdue for a Perfod Exceeding Six Months: ’
Secured, Considered Good - -

- Unsecured, Considered Good . 19,35,944 ) 581,827

Doubtful 1,37.6) 429 . 1,40,04,122

1,56,97,373 1.45,85,940

Less: Provision for Bad and Doubtful Debts 1,37,61,429 1,40,04,122
19,353,844 581,827

.

Qther Receivables:
Secured, Considered Good -

Unsecured, Considered Good 15,46,25,305 12,02,28,580

Doubtful . _ - -
15,46,25,305 12,02,29,580

Less: Provision for 8ad and Doubtful Debts - -

15,46,25,305 12,02,29,590

.__15,65.61,249 12,08.11.416
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In Rupees
Note 8: Cash and cash equivalents As at ‘ As at
: 31st March, 2019 31st March, 2018
Cash on hand | - 61,746 45,003
Banks Balances ' 7,05,796 - 4,26,82,212
- 7,67,541 4,27,27,215
Note 9: Bank Balance other than Cash and cash
equivalents
Fixed Deposit with Bank ) : 32,73,054 15,35,340
32,73,054 19,35,340
Unsecured and Considered Good
Security Deposits 10,97,356 18,56,412
10,97,356 18,560,412
Note 11: Other Current Assets
Unsecured and Considered Good _
Bzlances with Indirect Tax Authorities 32,46,136 16,85,160
Trade Advantces 16,15,133 59,56,113
Prepaid Expenses ' 19,78,350 19,18,590
Fixed Deposit with Bank (Maturity more than 12 Months} 6,65,151 5,89,045
QOther Receivable 13,702 5,660

75,18,472 1,01,54,567
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Note 12: Share Capital

1. Authorised Share Capital (Rs)
Par Yalue per Share (Rs)
Number of Equity Shares

2. I'ssued,'Subscribed and Fully Paid up (Rs)

Par Value per Share (Rs)
Number of Equity Shares

3. Details of Shareholders holding more than 5% of

Kansai Nerolac Paints Limited

Kamiesh " A. Pai Panandiker (HUF)

Vishvanath . A, Pai Panandiker (HUF)

Shambhu A. Pai Panandiker (HUF}

Shanu A. Pai Panandiker (HUF)

Ramchandra A. Pai Panandiker (HUF)

Vishvanath P Panandiker Tdg.& Inv.Co. Pvt. Ltd.

Veda P Panandiker Tdg. & [nv. Co. Pvt. Ltd,

Shanu P Panandiker Trdg, & Inv. Co. Pvt. Ltd.

Ramchandra P Panandiker Tdg.& Inv.Co.Pvt.Ltd.
tmaram P Palondicar Trdg. & Inv. Co. Pvt. Ltd.

4. Aggregated number of bonus share issued during
tha period of fiva vears immediately preceding.the
reporting date by capitalisation of security premium

reserve

5. The Company has issued one class of shares, i.e.
equity shares, which enjoys similar rights in respect
of voting, payment of dividend and repayment of
capital. On winding up of the Company, the holders
of equity shares wili be entitled to receive the
residual assets of the Company, remaining after

distribution of all preferential amounts
proportion to the number of equity shares held.

6. Reconciliation of the number of shares outstanding:

Number of shares at the beginning of the year
Issued during the year '

Number of shares at the end of the year
7. Capital Management: )

For the purpose of the Company's capitai
management, capital indudes issued- equity share
capital and all other equity reserves attributable to
the equity holders of the Company. The Company's
policy is to maintain a strong capital base so as t0
maintain investor, creditor and market confidence
and to sustain future development of the business.
Management monitors the return on capital, as well
as the levels of dividends to equity shareholders.
The Company is not subject to any externally

imposed capital requirements.

nr

In Rupees
As at ‘ As at
31st March, 2019 31st March, 2018
- 5,00,00,000 5,00,00,000
10 1y
50,00,000 50,00,000
2,99,52.000 2,99,52,000
. 10 10
29,95,200 29,895,200
% No of % No of
Shares Shares
-100% 29,95,200 - B
- - 13.33% 3,99,200
- - 12.02% 3,60,000
- - 9.01% 2,70,000
- - 8.97% 2,68,800
- - 8.97% 2,568,800
- - 8.65% 2,58,200
- - 8.09% 2,422,400
- - 6.61% 1,98,000
- - 6.61% 1,898,000
- - 6.09% 1,82.400
Nil Nil
29,95,200 29,85,200
29,95,200 29,285,200
AR PN
£ Fe W
= P NEY
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MARPOL PRIVATE LIMITED

NOTES TG THE F!NAI_‘JCIAL STATEMENTS f 2
Note 13 - Resarves and Surplus :
_in Rupess

General Reserve | Retained Earnings Total
Bafance as at Tst April, 2017 83,92,356 11,22,41,283 12,06,33,639
Profit for the year - (7,48,28,476) {7.48,28,475}
Balanca és at 31st March, 2018 83,92,356 3,74,12,808 | 4,58,05,164

In Ru'pees

General Reserve | Retained Earnings Total
Balance as at 15t April, 2018 83,592,356  3,74,12,808 4,58.05,164
Peofit for the pericd - 1,68,51,928 1,68,51,928
Balance as at 31st March, 2019 83.92,3@ 5,42,64,735 6,26,57,091

v ———— e o e 0 e e e o e[t T et



MARPOL PRIVATE LIMITED i 2?’

NOTES TO THE FINANCIAL STATEMENTS

: | In Rupees
Note 14: Borrowings ‘ As at As at
' 31st March, 31st March,
2019 2018
a. Term Loans From Banks and Financial Institution - 10,23,811

- 10,23,811
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MARPOL PRIVATE LIMITED
NOTES TO THE FINANCIAL STATEMENTS ;2 ?

_ in Rupees
Note 16: Borrowings Asat As at
' 31st March, 2019 31st March, 2018

Short~term Term Loan ' - 17,55,108
Working Capital Loan 10,50,05,546 14,68,36,042
10,50,05,546 14,85,91,150

Note 17: Trade Payables

Trade Payables
Payables to Micro and Small Enterprises*. - -
‘Payables to Others ' 14,52,29,344 8,37,25,690
_ 14,52,29,344 8,37,25,690
*Based on the information and explaination
available with management, there are no amounts
due to the suppliers covered under the Micro, Small
and Medium Enterprises Development Act, 2006.
Note 18: Other Financial Liabilities
Trade Deposits _ 32,94,339 30,894,339
32,94,339 30,94,339
*There is no amount due and outstanding to be
credited to Investor Education and Protection Fund.
Note 19: Other Current Liabilities
Other Statutory Payables 36,38,698 43,52,061
Trade Receivables with Credit Balance 0,94,768 1 2,12,634
46,33,466 45,064,695
Note 20: Provisions
Provision for Compensated Absences 7,60,095 10,47.089
Provision for Gratuity 24,90,703 -

32,50,798 10,47,089




MARPOL PRIVATE LIMITED
NOTES TO THE FINANCIAL STATEMENTS

Nate 21: Revenue from Operations

Sale of Products {including excise duty)
Sales
Less: Rebates

Total Safe of Products

Other Operatihg Ravenues
Sale of Scrap
Others

Revenue from Operations

Note 22: Other Income
Dividend Income
Dividend from Investment

Interest [ncome
Interest on Loans and Deposit

Other Non operating Income
Profit on Sale of Property, Plant and Equipment
Forelgn Exchange Gain (Net)
Insurance Claims Recelved

Period ended
31st Mart;h. 2019

in Rupees

Year ended
31st March, 2018

68,64,87,186 -
68,64,87,186
25,06,611
44,492
 25,51,103
__ 68,90,38.289
1,95,170
195,170
2,668,005
2,68,005

p——

463175

59,27,85,157
59,27,85,151
7,26,523
462,234
11,88,757
59,39,73,909
15,000
15,600
2,46,293
2,46.293
5,13,775
19,28,156
24,41,931

27,03,223




MARPOL PRIVATE LIMITED.
NOTES TO THE FINANCIAL STATEMENTS

Note 23: Cost of Materials Consurred Period ended
31st March, 2019

Bl

In Rupees

Year ended
31st March, 2018

Raw Material Consumed

Opening Stock . 3,56,23,098
Add: Purchase 51,19,51,705
Less: Salas ' -
Less: Closing Stock 5,21,87,161
. 49,53,87,642
Facking Material Consumed
Opening Stock 545,346
Add: Pyrchase 1,60,78,403
Less: Closing Stock 13,61,189
1,52,62,560
510650200
Note 24; Changes n Inventories of Finished Goods,
Stock-in-trade and Work-in-progress
Opening Stock ‘ : .
Finished Goods 2,36,03,672
Work-in-progress 1,22,16,234
' | 3,58,19,906
Less: Closing Stock
Finished Goods 4,03,24,577
Work-in-progress 87,557,533

4,90,82,130 -

Add: Excise Duty Related to the Difference between the -
Ciesing Stock and Opening Stock of Finished Goods

e 1:32,62,224)

3,20,62 461
37,92,61,524

3,56,23,078

9,94,808
1,41,21,249
5,45,346

3,45,61,584

.1,62,77,894

2,36,03,652

1.22,16,234

37,57,00,008

1,45,70,711

- 39,02,71,619

5,08,39,47¢

3,58,19,886
(5.62,397)




MARPOL PRIVATE LIMITED
NOTES TO THE FINANCIAL STATEMENTS

Note 25: Empioyee Benefits Expense

Salaries and Wages
Contribution to Provident and Other Funds
 Staff Welfare Expense

Note 26: Depreciation and Amortisation

Cepreciation on Property, Plant and Equipment

Amortisation on Other Intangible Assets

Note 27: Other Expenseés

Consumption of Stores and Spare Parts
Power and Fuel

Repairs to Buildings

Repairs to Machinery

Freight and Forwarding Charges
Advartisement and Sales Promotion
Rent

Insurance

Miscellaneous Expenses

Period ended
31st March, 2019

in Rupees
Year ended

31st March, 2018

4,05,59,612 5,19,45,372
56,69,164 45,48,084
26,73,167 40,87,596
4,89,01,943 6,05,81.052_
98,51,952 1,00,78,367
1,90,069 3,80,138
1,00,42,021 1,04,58,504

1,63,20,926
2,88,26,058
1,63,073
49,60,524
2,38,81,351
2,18,602
16,90,494
7,47,722
2,70,73,077

2,20,21,305
2,37,11,848
4,89,898
46,03,158
2,05,58,148
3,70,712
54,94,880
11,67,927
4,24,03,222

103881825

12,08,22,657
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MARPOL PRIVATE LIMITED
NOTES TO THE FINANCIAL STATEMENTS

Note 31.1: Payments to Auditors’
Auditors’ Remuneration excluding Service Tax/CST
(Included int Miscellaneous Expenses in Note 31)
As Auditor '
Statutory Audit
"Report under Section 44AB of the Income-tax Act, 1961
Limited Review of Quarterly Results
In other capacity

Certification
Other Matters
Reimbursements of Expenses

Note 31,2: Research and Development Expenses

Revenus Expenditure on Research and Development
recognised in Standalone Statement of Profit and Loss is

/32

¥ in Crores
Year Ended Year Endad
31st March, 31st March,
2019 2018
459233.00 4508233.00
3270000 -
4,91,933.00 459233.00
nif
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NOTES TO THE FINANCIAL STATEMENTS

Note 32: Contingent Liabilities and commitments
(to the extent not provided for)

Claims against the Company not acknowledged as
debt: '

Sales Tax & Income Tax

The Company has made adequate provisions in the
accounts for claims against the Company related to
direct and indirect taxes matters, except for certain
claims not acknowiedged as debts,

Sales Tax

Amount totalling to Rs. 59,66,949/- from the Sales
Tax Authorities, a demand of sales tax for non-
submission of Form ‘C’ for the year 2004-05.
Income Tax

Amount totalling to Rs. 27,70,026/- from the
Income Tax Authorities, a demand notice for
assessment year 2003-2004 Rs. 14,57,756/- and
2010-11 Rs, 13,12,270/~

" The Company's management is of the gpinion that
uitimate liability in respect of these litigations shall
not exceed the amouni provided in books of
account, and shall not have any material adverse
effect on the Company's operation and financial
nosition,

Excise

Appeal No. E/115/2011 and E/579/2011 Against
OlA No. GOAJCEX/GSK/113 & 114 Dt.30.11.10 -
Excise duty difference of Himachal Pradesh Baddi

Corporate guarantee

Corporate guarantee given to Bank - Bank
Guarantee & letter of Credit

Note 33: Earnings Per Eauity Share
Numerator:
Profit attributable to Equity Sharehelders (% in Crores)

Denominator:
Weighted Average Number of ordinary shares at

the beginning and end of the year

Basic and Diluted Earnings per Equity Share (in &)

134

{in Crores
Year ended Year ended
31st March, 31st March,
20719 ’ 2018
8736475 8736975
2750923.00
15752418.00 8782863.00 .
27240316.00 17519838.00
1,68,51,928 (7.48,28,496)
29,95,200.00 29,95,200.00
5.63 (24.98)
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A redaed nanty B 2 person or enthy that s related {o the entity that Is peepasing Its Finsnelsd Statements.
- DA persan ar 2 close member of that person's family & tefated to 3 ropssting entity I that person;
B {0 a3 control or Jalar controf of the reporeing extity;

(2 has sigrificant infiuence over the reponting entity; oy
s mberﬂf !he key management personnet orlhe T2poiting entity o of & pazec of the teposting eml{f

(b} An entity B related o 3 reportlad entity If any'of the fallowing condirians applies:

{) The entity and the raparting enty ate riembiers of e same: araup {which eeans that such parant, subsidiary and
fellow subSidlary Is refated ta the ethers).

{ili One eatiy I3 dn assoclare or Jelst venture of 1he othee entlty (or &0 dssuclate wr joial yenture of member of z groip of
which the other enuty Is 2 member..

{53 Buth eratitles arg jelnt ventures of the same third pany.

it} One entlty Is a Jolnt verrture of 2 third entity aad the other entky Is an associate of the thied erity,

) The.enfiry Is & post-1 emp!uymem heriefls plan for the bamefit of amployens of clther the reperting entity or an enthty
rafated 10 the reponting ensity, If the [epu:ﬂng entity Is Jsell such aplmn, the sponsorifg empleyers ars alze relatéd 1 the
repaning eatlsy,

(vid The eatfey Is controfled or jolntly-contrlled by a parson idaniifed. in (ah

{vif) A perton identified fn (alfi haz-significant inflvzace: cuer the anlity or.i a member of the key mnaqemem personnal
af the e:mly {or of x freat of the antity),

{vmh The &uthry, or any member of 2 group of which It I part, provides keéy managewment pasonnct semvices 1w the
{epoﬂlns enuly’ or i the pnrenl of the mpurilng entlly,

& felated | patTy mnsmlaa 16 ¥ transFer of resources, carres qrabhgzdnn.s hetwctn A reposting entity and & related pany,
regardlass of whether a price Is charged:

parent 3nd i mare controlling extiry

Nams % Shateheldivg  [Typa Mringipal Activitles  {Placa ol
2819 2012 ) imcovonritian
Kansai Palatz Co, L34, Japan Ultlmate Mangdacuting liapen
- D eantraling Painty ' '
Authedty
Kansal Nerotag Pants (id, e a Parent Atanufagturing tndia.
Patmty

¥anzat Paints Co, Lt 15 the immediate and uitlmate holdiag company of Kansat Herelag Pam:s Lid and 13 hasn.-d and
iistesd In Japan, Finantlat Statements of Kansul Faints Cen; 1€, are availablt in public dumain,

Kay maagement personsniel ae those persens having authorky-and respopsibillly for plasning, dircring and cantielling
she activities of the antty, dinsetty of Ingliecdly, Iachuding any directdr (whetner execuiive or oibenwse} of that entiy. K:’f
management persona! indudes (1) Mr, 7, T, Pai, Dwetwor () Mr G 1. Eemdzra;an. Director, and {3} fohle Pat
Panandiker, Dizezesr.

Retated Party Tramsactions: Anount b d
Trasaetion Toge Refarion 2018 2013 ]
Sabe of finkshed goods/tnzermediates
~Fansaf Nesolac Painta Lid. N Parent entity | 6.04,09,941.60 -
Futchase of Caods ]
- Kansal Nerefac Palnts tid. Parpnt entity | 4.81.25.325.00 -
Relared Pany Transacdons. . Amountin
Trantaction Tysa Tctaton 2019 A8
Recevahle 15 31 Year Eng
Kansai Nerolac Painesad, Parent enlity $2.38.205.00 -
0
Payzble a3 at Year End )
Kansai Nerolac Falnts L. Farent eatly | 4.85,54,648.00 -
Key Management Persennc!
(x} shott-term employee banefits 24.05.170.60 -
Redated Party Transactions!
Rehited party ransaetlons wire M2de an Lerms equivslent 1o thase that prevall In 3n azm's length tansactiens.
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NOTES TO THE FINANCIAL STATEMENTS

Note 36: Seqment Reporting

" The Management Committee of the Company, approvad by the Board of Directors and Audit Committee performs the
fuactlon of alfotment of resources and assessment of performance of the Company. Considering the leve! of activities

* performed, frequency of thelr meetings and level of finality of their decisions, the Company has identified that Chief
Operating Decision Maker function is being performed by the Management Committee. The financial information
presented to the Management Comimittes in the context of results and for the purposes of approving the annuaf
operating plan is on a consolidated basis for various products of the Company. As the Company’s business activity
faifs withln a single business segment viz. ‘Paints’ and the sales substantially being in the domestic market, the -
financial statement are reflective of the information required by Ind AS 108 “Operating Segments".

‘Note 37:‘ Corgoraig Social Responsibilities

-Dun’ng the year, the Company has spent Nii (2017-2018 Nil) towards ‘Corporate Social Responsibility Activities’ (CSR
Actlvities). .

(a) Gross amount required to be spent by the Company during the year-Nil.

() . Amount spent-during the year on:
Zin Crores

In Cash Yet to be Total
paid in cash

(0 |Constructionfacquisitiion of any asset - - | -

(il {On purposes other than {1} above




MARPOL PRIVATE LIMITED
NOTES TO THE FINANCIAL STATEMENTS

Mote 38. financlal jnstruments: Falr values and Risk Management

(A} Accounting Classifications and Fair Values

| 9%

The fotlowing table shows the carrying amounts and fair values of financial assets and financial liabilities, including their

- lowale in the fair valna hiararchy

| Other financial
Year At FVTPL [assets / fiabilities - Level 1 | Level 2 { Level 3 Total
Amortised cost
Financial Assets measured af Fair Value :
Nen-current Assets: - 2019 1,62,076. 1,62,016.00
Investments (Note 5) _ 2018 20,55,247.00 20,55.247.00
Current Assets: 2019 - T -
Invastmants (Note 4) 2018 | 5,00,000.00 5,00,0060.00
Financlal Assets not measurad at Fair Value
Non-current Assets: Other [_2019 - 12,69,59,354.00 17.85.35,564.00
Financial Assets {Note A) 2018 - 8,86,33,753.00 8,86,33,753.00
Current Assets: Trade 2019” - 15,65,61,249.00 7 TS.85.67,243.00 |
Recehahles (Nate 7) 2018 - 12,08,11,416.00 | 12,08,11,416.00
Current Assets: Cashand 12019 - 7,67,541.00 7.57,541.00
Cash Equivalent {Note 8) 2018 _ 4,727.27.215.00° 4.27,27,21 S.OQ
Current Assets: Bank 2019 - 32,73,054.00 37.73.054.00
Balances other than Cish 2018 - 19,35,340.00° 19,35,340.00
Current Assets: Loans 2019 - 10,97,356.00 10,57,356.00
WNete 10) 2018 - 18,56,412.00 18,56,412.00
Current Assets: Other 2018 - 75,18,472.00 75,18472.00
Financial Assets (Note 11) | 2018 - 1,01,54,567.00 1,01,54,567.00.
Financial Liabilities not measured at Fair Value
Nen-current Liabilities: 2019 -1 0,50,05,546.00 10,50,05,546.00
Borrowings (Note 16) 2008 | - 14,85,91,150.00 14,85,91,150.00
Current Liabilities: Trade 2018 - 14,52,29,344.00 14,572,28,344 00
Payable (Note 17) 2018 - 8,37,25,680.0¢ §,37,25,690.00
Current Liabifities: Other 2019 - 32,94,339.00 37,84,339.00
_ {Financial Liabilities (Note 2018 - 30,94,339.00 30.94,3397.00
PRIV,
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MARPOL PRIVATE LIMITED -

NOTES TO THE FINANCIAL STATEMENTS

Note 38; Financial Instruments; Fair values and Risk Management (contd.}
(B) Financiaf Risk Management

The Company has exposure ta the foilowing risks arlsing from financlal instruments;
- Credit Risk

- Liguidity Risk

- Market Risk’

(0 Risk Management Framework

Risk Management Committee oversees the management of these risks. Management is supported by Risk Management Committes thatadvises or
finzncial risks and the appropriate financial risk governance framework for the Company. The Risk Management Committee provides assurance to tht
management that Company's risk activities are governed by appropriate pofices and procedures and that financial risks are icentified, measured anc
managed in accordance with the Company's policies and risk objectives.

The. Company's Risk Management Pollcies are established to identlfy and analyses the risks faced by the Company to set appropriate tisk limits and
contrals and to monitor risks and adherence to limits.. Risk Management Policles and Systems are reviewed regularly to reflect ¢lianges in marke!
conditions and the Company’s activities. The Company, through its tralning and managerent standards and procedures, aims to maintain a disciplined
and censtructive centrol environment In which all employees undarstand their roles

and obligations.

{ti} Credit Risk

Credit Risk Is the risk of financial loss to the Company if a custamer or counterparty to a financial instrument fails to mest Its"coritractual obligations,”
and anises principally from the Company's receivables from customers, loans and investmants in debt securities. Yhe carrying amounts of financial
2ssets represent the maximum cred|t risk exposure.

Trad.e Receivables and Loans:

The Company’s exposure to credit risk is influenced mainiy by the individual characteristics of each customer. The Risk Management Committes has

established a credit policy under which each new customer is analysed individually for creditworthiness before the Company's standard payment and

defivery terms and condltions are offered, The Company’s review Includes financial statements, crediz agency informatien, industry information and in
" some cases bank references. Sales limits are established for each customer and reviewed

‘constantly, Any sales exceeding those fimlts require approval from the managsment.

Financial lnstruments and Cash Deposlts

Credit risks from balances with_banks and financial Inctitutions is managed by the Compzny's Treasury Department in accordance with the Company's
policy. Investments of surplus funds are made orily with approved counterparties and within credit fimits assigned to each countsrparty. The limits ar
- st to'miimise the cencentration of risks and therefore mitigate financial loss through counterparty's potential faflure to make payments, :

(#i} Liquldity Risk
Liquidity risk is the risk that the Company will encounter Gifficulty in meeting the obligaticns associated with Its financiat liabilities that are settled by
delivering cash or another flnanclal asset, The Company's approach to managing liquidity Is to ensuze, as far as possibie, that it wift have sufficlent
liqudity to meet its liabilities when they are due, under both normal and stressed conditions, without incurring unacceptable losses or risking damage
to the Company’s reputation, :

* Maturities of Financial Uabilitles: .
The table below analyse the Company's financial liabilities intc relevant matering grouping based on their contractual maturities:

‘ Z inICmres
On Upto 3monthsto | 6months | 1vearte | 3 yearsand
Year endeFI demand 3 manths 6 months " | to year 2 years above ] Total

Borrowings 31-03-2018 ; 10,50,05,546.00 10,50,05,546.00
31-03-2018 | 14,85.91,150.00 14,85,91,150,00

Trade Payables|31-03-201¢ 14,52 29.344.00 14,52,29.344.00
31-03-2018 8,37,25:696.00 §37,25,690.00

Other Financial|31-03-2019 32,94,339.00 32.94,330.00
Liabilities 31-03-2018 30,94,339.00 30,94,339.00

(iv) Market Risk

Market risk is the risk that the falr value of future cash flows of a fimancial instrument will flzctuate because of changes in market prirec. Market price
comprises three types <7 risis: interest rate risk, currency risk and other price risk, such as equity price risk and commodity price risk. The objective of
market risk management is to manage and conerel market risk exposures within acceptable parameters, while aptimizing the return. [n respect of
monetary assets and [fabilities denominated in forelgn currencies, the Company’s policy Is to ensura that its net exposure is kept to an acceptable
level. .
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s Fair d 2 1{
{IV) Market RIsk (contd.} ’
Exposure to Curency Rick; :
The summary quantitatlve data about the Company’s exposure lo currency risk Is as follows:
T - Amaunt jn ¥
“‘": . _ CHF EURD Iy G0 oGEP | ZAR usp . MR Totsi
Trade 31-03=2019. 15,82 664.00 15,49,68,580.00 15,65.67,249.00
|Receivables | 31-03-2018 12.0811.416.00 | 12.08,11,416.00 |
Trade 31-03-2019 ) 16.15.133.00 16,15.133.0
Advances 31-03-2018 : ) 59,56.113.00 59,56.113.6
Flnaacial -
|Liabilities ‘
Trade 31-03-2019 6%9,322.00 84,03722.00 13,6.35.800.00 7 1432.29.344.00
Payables 31-03-2018 26,09,750.00 . 58,35,513,00 7,52,80,427.00 8,37,25,690.00
Net exposure (31-~03-2012 | . (6.89,322.00) 168,19,353.00) 7,04 46.913.00 1,29.47.038.60
to Foreign 31-03-2018 (26,09,750.00} {58,35,513.00} £,14,87,102.06 4,30,41 839,00
Currency Risk - i 1
(Llabilities)
(v} Foreiga Currency Sensitivity Analysis ]
. .." The follawing table demonstrate the sensitivity to & rizsonable possible change In CHF, EURO, JPY and USD exchange rates, with all other variabie held constant,
Profit or Loss £quity net of tax
Strengthen } Weakening| Strength | Weakent
‘ ng. LI
|31 st March, 2013
" ICHF (5% movement} : - - - R
{ELIRO (55 movement) BE - T '
APy (5% movemant}
[SGD [5% movement)
USD {3% movement)
315t March, 20%8 .
CHF (5% movement]
|EURO (5% movement)
1FY (5% movement)
USD (5% movement
{C) Valwatlon techniques and significant urobsetvable Inputs
]Typ: Valuation technique Significimt unobservahle inter-refationship between
tnputs slgnificant Ynobservabie inputs ane fair vaire measurement
© Otoer Non-curreat assets:  :Discounted cash flows: The valustion model |- Farecast Annuaf révenue Generally, a changes In the annual revetiv2 growth @ie is
Investment maasured 2% |considers the ' ) growth .. accompanled simifar change in -
amort(sed cast presant value of expected ceceipt/payment [~ Forecast EIDA growth margini FBIDA margin.
discourtad uslag appropriate discounting |~ Risk adjustmeat dlscounted
rtes. rte
Cutrznt Investments = in The falr vahses of Investments Not applicable Not applicable
mutal funds mytuat fund ualts Ts based on the net asset
- value ('HAV') as stated by the Issuers of
these mutyal fund units In the published
statements as at Balance Sheet date, NAY
reprasents tha price at which the tssuer will
Issue further unlts of mutual fund and the
price at which Jsswers will redeem such unlts
from the Investors
J

The Company determined the falr valus measurements cf Invastments -unquoted categorlsed in Level 2 based on price agraed In a s2le transaction between unrelated parties.

Carrylng amounts of cash and ¢ash equivalents, trsde recalvables, ioans and trade payables a5 at 315t March, 2019 and 315t Marck, 2018 approximate the fair value, Difference
batween carylng amounts and falr vakues of bank deposits, earmarked bafances with banks, other finapgial assets, other financial liabllities and borrowings subsequently
measured at amortised cost Is hot slgnificant In each of the years presented,

As per our Rapott of even date
For Ganash Dalvaina & Co. for and on behalf of the Board

Chartered Accountants

Eing fteg No, 103054\

T
Rohlt Fal Panandiker

P.D. Pai
Pa;tner L Diractor Director Director
M. Ne. 126231 DiN ~ 00559053 DiN - 08105258 DI - 08115451

Place : Margao , Goa ) Place : Margao , Goa
Date : 26th Aprll 20t9 Date : 26th April 2019
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ASSETS .
Non-current Asséts

ANNERURE "B-2

UNAUDITED BALANCE SHEET AS'AT 30TH SEPTEMBER, 2019

Pfoperty,.Plant and Equipment. .

Capital Work-in-progress
Other Itangibie Assets -

Current: Tax Assets (Net)

Current Assets -
Inventeries
Financial Assefs:.
Trade Recewables )
Cash and: Cash Equwalents

Totai Non—cu rrent Assets

Banik-Balances: ‘other, than Cash and Cash Equtva[ents

Loans

Other Current:Assets

EQUITY AND LIABILITIES

Eguity
Rquity.Shira; Capltal
Reserves and Surp%us

" Llabflities
Non-current. Liabllicfes ‘
Deferred Tax Liabifities:(Net)

Current Lfabﬁi
Financial {iabili
Barrewings
Trade Payables
Other Tinancial Liabilitles

Other Current-Liabilities
Brovisions-

T

For Marpol Private.Limited

"P.D. Pai
Director

Total Current Assets

Total Assets

Total Equity

Total Curre Lidhilities -

- Tota "L-lablht;es

ot Equlty apd L:a_bnlat:es

As at'30th September:2013

- As af-31st March 2019

il Noh=current Liabiligies

639,17,062

408,56,876
342,36,572 162,53,208
7,01,370 7,96405
988,55,844 - 57906487
718927 - 152016
995,74,771 580,68;503
1350,89,951 1269,39;564
161437377 1565,61,249:
4,56,396 767,541
- 32,73,054
881,305 . 16,97,356
1627,55079 - 1616,95.201
3444234 75,18,472
3021,89,264 2961,57.236
4017,64,034 | 3542,25,739
299,52,000 o 298,52,000
774,10,294 - 626,57;,001
1073:62,204 - 926,08,007
2,59,244 L 2,03184
28924 20345
1258,68,609 1050,05:546"
1596,40,412 1452,20,344
31,94;340 32,04,339
2887,03,361 2535,29,230
19,20,510 46,33,466
35,18,625 32,50,798 _
96 C2614,13,404
294,001,740 251616,648
401766034 342,25,739
Cer:ified Trie Copy

For MARPOL. PRIVATE LlM%TEB

Diractor




MARPOL. PRIVATEfU '

UNAUDITED: STATEMENT:OF PROFIT AND: LOSS ‘FOR THE PERIOD FROM 1ST APRIL, 2019 TO 30TH SEFTEMBER, 2019

income

Revehue from: Operarions L

Qther lncome

Expenses

Cost of Materials Consumed

“Total Income

Ehanges in Tnventories of:Finished Goods, Stock-in-

trade arid Work-in-proaress
Employee Benéfits Expense
Finance Costs

Depreciation and AmoHisatiori Expenses

Other Exfigasas-

Profit Before Tax
Tax Expense

Current Tax
Deferred Tax

Proflt forthe Peried

Earnings per Share: -
Basic and Diluted

For Marpol Privafe Limited

£, D, Pai
Director

Total Expenses

“Fotal Tax Expense

Ay

n Rupees
15t Aprii, 2015 to Year ended
30th Septemper, 2019 31st March, 2019
3230,02,862 ssgo 38,289
29,767 4 ss 175 BT

3230,32,629

5895.01 453-' '

2123.27,609 5106,50,202
$2,92,846 (133,62,224)
205,78,972 489,0.943. -
34,87,826 ;
48,06,551 00,4201
522,28,951 1038,81,828
3047,22,756 6697,25,000
183,09,873 197,76,464
35,00,000 44,60,000.00
56,089 " {14.75.464)
35:56,089 29,24,536
14753784 - 168,51;928
493 5.63
Ceriified True CDﬂY

cor MARPOL PRIVATE LIMITED -




ANNEXYRE - ¢”

Marpol Pvt. Ltd.
m . (AN ISO 9001:2015 COMPANY)
Panandiker Chambers, st Floor,
MARPOL M.L. Furtado Road, P.0. No. 700,
Margao Goa -403601 India

Tel:0832-2713055,2713056, Fax -2733124
Emaif: info@marpolind.com Website: http:/fwww.marpolind.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF
THE COMPANY AT ITS MEETING PIELb ON 25TH JULY, 2019 HELD AT THE REGISTERED
OFFICE OF THE COMPANY SfTUATED AT 1ST FLOOR, PANANDIKER CHAMBERS, M.L.
FURTADO ROAD, MARGAOQ, GOA —403601.

Resolved that the Board accord its consent to the Scheme of Amalgamation for the merger of the Company and
Perma Construction Aids Private Limited with Kansai Nerolac Paints Limited, its Holding Company, and

undertaking the process of the aforesaid process of merger.

Further Resolved that Mr. Prashant Pai, Director and Mr. G.T. Govindarajan, Director of the Company be and
are authorized, jointly and severally, to sign such applications and documents, make the necessary filings with
the authorities and to do all such acts, deeds, matters and things as may be required, in regard to the process

of merger of the Company with Kansai Nerolac Peiints Limited.

FOR MARPOL PRIVATE LIMITED

Prashant Paj

Director

DIN : 08115481




AnNEXURE "D

SCHEME OF AMALGAMATION OF
MARPOL PRIVATE LIMITED AND
PERMA C ONSTRUCTION AIDS PRIVATE LIMITED
| WITH
KANSAI NEROLAC PAINTS LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS

(Under Sgctions 230 to 232 and other applicable .

provisions of the Companies Act, 2013)

PREAMBLE

This Scheme of Amalgamation provides for the amalgamation of Marpo! Private
Limited (Marpol), a company incorporated under the provisions of the
Companies Act, 1956 having its registered office at Panandiker Chambers, st
Floor, M.L. Furtado Road, Margao, Goa ~ 403601 and Perma Construction Aids
Private Limited (Perma) incorporated under the provisions of the Companies Act,
1956 having its registered office at Unit-II Plot No. 3102, GIDC Sarigam, Valsad,
Gujarat- 396155 with Kansai Nerolac Paints Limited (Nerolac), a company
incorporated under the provisions of the Indian Companies Act, 1913 having its
registered office at Nerolac House, Ganpatrao Kadam Marg, Lower Parel,
Mumbai-400013, -Maharéshtra, pursuant to Sections 230 to 232 and other

relevant provisions of the Companies Act, 2013.

(@) Marpol was incorporated on 5% April 1983 under the name 6f Marpol
Chemicals Private Limited and registered with the Registrar of
Companies, Goa, Daman & Diu, Panaji, as a Private Limited Company.
Thereafter on 6 November 2001 its name was changed to its present
name and a fresh Certificate of Incorporation was issued by the Registrar
of Companies Goa, Daman & Diu, Panaji consequent upon change of
name. Marpol’s registered office is situateéd at Panandiker Chambers, 1st
Floor, M.L. Furtado Road, Margao, Goa - 403601. The Corporate
Identification Number of Marpol is U24222GA1983PTC000532. The

o BARPOL SRIVATE LIMITED

Mtﬁ?
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PAN of Marpol is AACCM2018D. The e-mail address of Marpol 1is
marpol@marpolind.com. Marpol has not changed its name or objects

during the last five years.

The main object of Marpol as specified under the heading A- Main Object
of the Company to be pursued by the Company on its incorporation under
Clause III (A) of the Memorandum of Association of the Company is as

under:

1) = To manufacture, mix, buy, sell, refine, prepare, import, export and
carry on the business in Alkyd Resins, Acrylic Resins, Polyesier
Resins, Polyurethane, Silicone, Fluropolymer, Polycarbonate,
Isocynate Alkyds, Power coating Paints, Epoxies, Acrylics, epoxy
Polyester Paints, electrophoretic paints, highsolid coating, water
bourne coatings, water reductible coatings and non-aqueous

dispersions.

2) To buy, manufacture, mix, self-refine, prepare, import, export and
to carry on any business in minerals, methylated and rectified
spirits, dry or other colours, raw matérials, pigments, dyes, paints,
synthetic paints and thinners, coloured or other cements, varnishes,
synthetic resins, enamels, lacquers, distempers, disinfectants, oil,
wood preservative, fruit or vegetable or other preservatives,
printings and marking inks, polishes, crayons, powers,
electroplating, abrasive and its chemicals, she dressing, greases,

vasilines, creams, glue, gelatin, and other glue preparations.

3 To refine, sell, mix, prepare for market, import, export and
manufacture, prepare and extract, all kinds of turpentine including
Canada turpentine from fine larchfir, pistachio and other trees and

to prepare various oils, chemicals, drugs and different other

products from the same.

4) To manufacture, produce, refine, process, formulate, buy, sell,
export, import or otherwise deal in all types of heavy and light
chemical elements and compounds, including without limiting the
generality of the foregoing, laboratory, and scientific chemicals. If
any nature used or capable of being used in the paint industry,
agricuftural chemicals, fertilisers, petro-chemicals, industrial

chemicals or any'mixtureé, derivatives and compounds thereof and
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its deal in all types of chemicals, pharmaceuticals and biological
preparations, drugs, vaccines, injections, acids, alcohols, wine or
wine syrups, cordials, mineral waters, liquors, soaps, restorative
tomics, antiseptic, antiseptic cotton and dressing and other allied

| products any by-products thereof.

5) To carry on the business as manufacturers ‘and dealers in
' pharmaceutical, medical, chemical, industrial and other preparative
and articles, compounds, oils, paints, pigments and varnishes,
drugs, dyeware and dealers in proprietary articles of ail kinds of
electrical, chemicals, photographical, surgical and scientific

apparatus and materials.
Marpol is principally engaged in manufacture of powder coatings.

The Authorised, Issued, Subscribed and Paid-up Share Capital of Marpol

as on the Appointed Date was as under:

Authorised Share Capital;

50,00,000 Equity Shares of Rs.10 each Rs. 5,00,00,000
Issued, Subscribed and Paid-up Share Capital:
29,95,200 Equity Shares of Rs.10 each Rs. 2,99,52,000

There was no change in the Issued, Subscribed and Paid-up Share Capital
of Marpol after the Appointed Date (as defined hereinafter). The entire
paid —up share capital of Marpol is held by Nerolac.

Following are the Directors of Marpol as on the Appointed Date:

Sr. No. | Name of the Director DIN Address

1. Mr. Rohit Ramchandra { 00559055 | H. No: 262, Minguel
Pai Panandiker Loyola Furtado Road,

Margoa 403601, Goa

2. Mr. Prashant Devidas | 08115481 | A/206, Vrindavan, V
Pai : M Ghanekar Road Vile
Parle East Mumbai

400057, Maharashtra




(b)

4k

3. Mr. G.T. Govindarajan | 08105268 | F-203, Lloyds Estate,
' V.IT. College Marg,
Wadala East,
Mumbai, 400037,

Maharashtra

Perma Construction Aids Private Limited (Perxim) was incorporated on
11% April 1997 and registered with the Registrar of Companies, Gujarat,
Dadra and Nagar Haveli as a Private Company and has its registered office
at Unit-II Plot No.31'02, GIDC Sarigam Valsad Gujarat- 396155. The
Corporate Identification Number of Perma is U45201GJ1997PTC032104.
The PAN of Perma is AABCP4353K. The email address of Perma is
info@permaindia.com. Perma has not changed its name or objects during

the last five years.

The main objects of Perma as specified under the heading A- Main Object
of the Company to be pursued by the Company on its incorporation under
Clause III (A) of the Memorandum of Association of the Company are as

under:

1) To carry on the business of processing, converting, producing,
manufacturing, formulating, using, buying, acquiring, storing,
packing, selling, marketing, transporting, importing, exporting and
disposing of chemicals including, integral water proofing
compounds of concrete and mortar, crystalline based water proof
coatings for concrete structures, elastomeric water proof coatings,
plasticizers, non shrink grouts for machine foundation, repair,
compounds based on acrylic and styrene butadiene rubber, water
repellent coatings, polymer tile fixing adhesives epoxy floor
toppings and éoatings, polyurethane toppings and coatings and
ancillary chemicals and compounds, on our behalf and on behalf of
others, contracting for jobs applying above items, construction
chemicals and chemical products of any nature and kind
whatsoever and all allied and auxiliary products, derivatives,
formulations, processes, bye-products and joint-products,

construction activity, resins for fibre glass industry bitumen

emulsion.
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The Authorised, Issued, Subscribed and Paid-up Share Capital of Perma as

on the Appointed Date was as under:

Authorised Share Capital:

15,00,000 Equity Shares of Rs.10 each Rs. 1,50,00,000

Issued, Subseribed and Paid—up_Share Capital:
9,90,000 Equity Shatres of Rs. 10 each Rs. 99,00,000

There was no change in the Issued, Subscribed and Paid—ﬁp Share Capital
of Perma after the Appointed Date. The entire paid up share capital of

Perma is held by Nerolac.

Following are the Directors of Perma as on the Appointed Date:

Sr. No.- | Name of the Director | DIN Address ;
1. Mr. Charles Jeyasingh | 00350686 F-103, Prithvi Classic,
Augustine M_odi Park, Iraniwadi,

Road No-3 Mumbai,
Kandivali West, Mumbai
400067, Maharashtra

2. Mr. Mohammad | 00352600 6-B/702,Neelam
Abdul Waheed Nagar,90 Feet Road |,
' Mumbai Mulund East,
Mumbai-400081,
Maharashtra
3. Mr. Anuj Jain 08091524 B - 207, Nestle 1, P. B.

Marg  Lower  Parel
Mumbai 400013 ,

Maharashtra
4, Mr. Prashant Devidas | 08115481 | A/206, Vrindavan ,V M
Pai Ghanekar Road Vile

Parle East Mumbai
400057 Maharashtra

(¢)  Kansal Nerolac Paints Limited (Nerolac) was incorporated on 2nd
September 1920 under the Indian Companies Act, 1913 under the name of
The Géhagan Paint & Varnish Company Limited. Thereafter on 18th
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April, 1933, its name was changed to Goodlass Wall (India) Private
Limited and a Certificate of change of name was issued by -the Registrar of
Companies, Bombay. Thereafter on 9th Febrﬁary, 1946, its name was once
again changed to Goodlass Wall Private Limited and 4 Certificate of
change of name was issued by the Registrar of Comp'anies, Bombay.
Thereafter on 12th February, 1958, its name was once again changed to
Goodlass Nerolac Painfs Limited and a Certificate of change of name was
i1ssued by the Registrar of Companies, Bombay. Thereafter on 11th July,
2006, 1ts name was changed to its present name and a fresh Certificate of
Incorporation was issued by the Registrar of Companies, Maharashira,
Mumbai consequent upon change of name. Nerolac is a Public Limited
Company listed on BSE Limited and National Stock Exchange of India
Ltd., and having its Registered Office at Nerolac House, Ganpatrao
Kadam Marg, Lower Parel, Mumbai, 400013, Maharashtra. The Corporate
Identification Number of Nerolac is L24202MH1920PLC000825. The
PAN of Nerolac is AAACG1376N.. The email address of Nerolac is
gtgovindarajan@nerolac.com. Nerolac has not changed its name or objects

during the last five years.

The main objects of Nerolac as specified under the heading A- Main
Object of the Company to be pursued by the Company on its incorperation
under Clause III of the Memorandum of Association of the Cornpariy are

as under:

(@) To acquire and take over as a going concern the business now
carried on at Najgaum, Mumbai, under the style or firm of
American Paint & Varinsh Co., and all or any of the assets and
liabilities of the proprietor of that business in connection therewith
and with a view thereto to enter into an Agreement with A.T.
Mirza in the terms of the draft a copy whereof has for the purpose
of identification been subscribed by F.E. Dinshaw, an Afttorney of
the Bombay High Court, and to carry the same into effect with or

without modification.

(b) To manufacture white lead, red lead, litharge, orange mineral,
linseed oil and to purchase and sell the same, to manufacture, buy
and sell paints, varnishes, oils, colours, enamels, mortar and

cement, stains and coatings, water-proof coatings and compound,
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dyes, glue, putty, chemicals for making colour, paint brushes and .

other supplies for painters.

(c) To buy, sell, import, export, manipulate, prepare for market and
deal in mcrchandise of all kinds and generally to carry on business

as merchants, importers and exporters.

(c1)  To carmry on the business of manufacturing and selling of pigments,
Pigment Emulsions, Dispersions, Binder Materials, Thickners,

Chemicals, Dyes and Manures.

(c2) To carry on all or any of the business of metal founders, workers,
~ converters - and merchants, miners, smelters, metallurgists,
mechanical electrical and general engineers, planters, farmers,
graziers, stockmen, dairymen, ship and other vessel owners,
charterers and builders, ship-brokers, managefs of shipping
property, shippers, bargemen, lightermen, carriers by sea and land,
railway and forwarding agents, bonded and common carmen,
freight contractors, -insurance brokers, provision merchants and
preservers, ice  merchants, refrigerating  storekeepers,
warchouseman, wharfingers, dock owners and commission
merchants, and any other trade or business whatsoever which can
in the opinion of the Company by advantageously or conveniently
carried on by the Company by way of extension of or in
connection with any such business as aforesaid, or is calculated
diréctly or indirectly to develop any branch of the Company’s
business or to increase the value of or turn to account any of the

Company’s Assets, property or rights.

(c3) To carry on business as manufactarers of, and dealers in, chemical,
biochemical, industrial and other preparations and articles, dyes,
chemicals, acids, alkalies, colours, glues, gums, pasters, organic or
mineral intermediates, compositions, paint and colour grinders,
preparatory articles of all kinds, Iaboratory reagents, and to carry

on the business of chemists and oil and colourmen.

(c4)y To carry on business as manufacturers, producers, refiners,
importers and exporters of, and dealers in, copra, cottonseed,
linseed, castor seed, groundnuts and seeds of all kinds and oil

bearing substances whatsoever and oils and oil cakes manufactured
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(c6)

@)

(d)

(e)
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therefrom, and to carry on business as oil brokers, oil blenders,
boilers, refiners, distillers, separators, waste oil dealers and as dry

salters, tallow merchants and soap and candle makers.

To carry on business as financial, monetary and commercial agents
and advisers and to undertzke, carry on and execute all kinds of
financial, 'commercial, trading and other operations; which are
incidental to the main objects of the Company and to carry on and
transact every kind of guarantee and indemnity business, and to
undertake and execute trusts of all kinds and to promote, finance or
otherwise assist any compziny or other persons as Directors may

think fit.

To manufacture, prepare for market, revise, clean, restore,

- recondition, treat and otherwise manipulate and deal in and turn to

account by any process or means whatsoever all by products,
refuse, wastes and other products capable of being manufactured or
produced out of or with the use of all or any raw materials,

ingredients, substances or commodities used in the manufacture of

all or any of the products which the Company is entitled to

manufacture or deal in and to make such other use of the same as

may be thought fit.

To manufacture and deal in, all types of containers, receptacles,
boxes, cartons, cages, bins, tubes, cratés, packing cases, cans, ball
straping systems and bags and fittings therefor, of every kind for
holding, keeping, storing, shipping and handling the products
which the Company is entitled to manufacture or deal in or any of

them.

To carry on any other business whether manufacturing or
otherwise which may seem to the Company capable of being
conveniently carried on in connection with the above or calculated

directly or indirectly. to enhance the value of or render profitable

any of the Company’s profits or rights.
To acquire and deal with the property following:

1. The business, property and liabilities of any company, firm

or person carrying on any business within the objects of the

Company.
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2. Lands, buildings, easements, and other interest in real
estate.

3. Plant, machinery, personal estate and effects.

4, Patents, patent rights or inventions, copy rights, designs,

trademarks or secret processes.

5. Shares or stock or securities in or of any company or
undertaking the acquisition of which may promote or

advance the interests of this Company.

® To perform or do all or any of the following operations, acts or
things: |
1. To pay all the costs, charges and expenses of the promotion

and establishment of the Company.

2. To sell, let, dispose off or grant rights over all or any

property of the Company.

3. To erect buildings, plant and machinery for the purposes of
the Company. |

4. To make experiments in connection with any business of

the Company and to protect any inventions of the Company

by letters patent or otherwise.

5. To grant licenses, to use patents, copyrights, designs, or

secret processes of the Company.

6. To manufacture plant and machinery, tools, goods and
things for any of the purposes of the business of the
Company. -

7. To draw, accept and negotiate bills of exchange,

promissory notes and other negotiable instruments,

8. To underwrite the shares, stock or securities of any cther
company and to pay underwriting commissions and
brokerage on the any shares, stocks or securities issued by

this Company.




10.

11.

12.

13.

14.

15.

|5%

To borrow money or to réceive money on deposit either
without security or secured by debentures, debenture stock
(perpetual or terminable), mortgage, or other security
charged on the undertaking or all or any of the assets of the

Company, including uncalled capital.

To lend or deposit money, securities and property on any

terms that may be thought fit, and particuiaﬂy to customers

~or other persons or corporations having dealings with the

. Company and to give any guarantees that may be deemed

expedient and transact all kinds of trust and agency
business and to inve_st any moneys of the Company not
required for the purposes of its business in such

investments or securities as may be thought expedient.

To amalgamate with any other Company or companies and
to enter into any partnership or arrangement in the nature of
a partnership co-operation or union of interests, with any
person or persons or corporation engaged or interested or
about to becomne engaged or interested in the carrying on or
conduct of any business or enterprise which this Company
is authorized to carry on or conduct or from which this
company would or might derive any benefit whether direct

or indirect.
To promote Companies.

To sell the undertaking and all or any of the property of the
Company for cash, or for stock, shares or securities of any

other company, or for other consideration.

To provide for the welfare of persons employed or formerly
employed by the Company, or any predecessors in business
of the company, aﬁd the wives, widows and families of
such persons by graﬁts of money or other aid or otherwise

as the Company shall think fit.

To subscribe to or otherwise aid, benevolent, charitable,
national or other institutions, or objects of a public charter

or which have any moral or other claims to support or aid

10




/53

by the Company by reason of the locality or its operations

or otherwise.

16.  To distribute in specie assets of the Company properly

distributable amongst its members.

17.  To refer or agree to refer any claim, demand, dispute or
question whatsoever, by or against the Company, or in
which the Company is interested or concerned, whether
directly or indirectly, and whether between the Company
and a member or members or his, or their representatives,
or between the Company and any third party, to arbitration
in India or at any place outside India and to observe
perform and to do all acts, deeds, matters and things usual,
necessary, proper or expedient to carry out or enforce the

award.

(g)  To do all or any of the things hereinbefore authorized either alone,

or in conjunction with, or as factors, trustees, or agents for others,

or by or through factors, trustees or agents.

) To do all such other things as are incidental or conducive to the

attainment of the above objects, or any of them.

Nerolac is principally engaged in the nianufacturing of paints.

The Authorised, Issued, Subscribed and Paid-up Share Capital of Nerolac

as on the Appointed date was as under:

Authorised Share Capital:

60,00,00,000 Equity Shares of Re. I each Rs. 60,00,00,060

Issued, Subscribed and Paid-up Share Capital:

53,89,19,720 Equity Shares of Re. 1 each Rs. 5'3,89,19,720

There was no change in the Issued, Subscribed and Paid-up Share Capital

of Nerolac after the Appointed Date.

Following were the Directors of Nerolac as on the Appointed Date:

11
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Sr. No.

Name of the Director

DIN

Address

Mr. Pradip Panalal
Shah |

00066242

T2A
Apartments,

Embassy
7th  Floer,
Road,
400006,

Napean Sea

Mumbai

Maharashtra.

Mr. Harishchandra
Meghraj Bharuka _

00306084

A-I1.  Twim  Towers
Premises CHS Ltd, Off
Veer Savarkar Marg,
Prabhadevi,

400025 Maharashtra.

Mumbai-

Mr. Noel Nava] Tata

00024713

55 Windmere, 5% Floor,
Cuffe Colaba,
4006005,

Parade,
Mumbai-
Maharashtra.

Mir. Masaru Tanaka

06566867

2-26-1-721,Nishi
Okamoto, Higasinada -
Ku, Hyogo Prefecture ,

Kobe City 6580073 Japan.

Mr. Hidenori

Furukawa

06924589

Court Tachibana
22-15,3-Chome,

Deer
305,
Tachibanamachi,

Amagasaki City 6610025

Japan.

Mrs. Brinda Anand

Somaya

00358908

A-17,Sterling Apartments,
38, Pedder Road, Mumbai
400026 Maharashtra.

Mr. Katsuhiko Kato

07556964

152-0002,5-

57, Megurohoncho,
Meguro - Ku,
1520002, Japan.

Tokyo

Mr. Anuj Jain

08091524

B-207, Nestle 1, P.B.Marg

| Near Deepak Talkies,

Lower Parel, Mumbai 400
013.

12
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RATIONALE FOR THE SCHEME

The rationale for the proposed merger is as follows:-

The merger will provide benefits of synergy, economies of scale, growth

and expansion.

In view of the aforesaid, the Board of Directors of Marpol, Perma and
Nerolac at their respective meetings held on 25% July, 2019, 26" July,
2019 and 29" Tuly, 2019 have considered and unanimously approved, the
Scheme of Amalgamation of Marpol and Perma with Nerolac subject to
necesséry statutory approvals. Accordingly, the Board of Directors of all
the Companies have formulated this Scheme of Amalgamation for the
transfer to and vesting of the respective undertakings and businesses of
Marpol, and Perma into Nerolac pursuant to the provisions of Sections 230
to 232 and other relevant provisions of the Companies Act, 2013 as

applicable and in force.

Details of voting pattern by the board of directors of Marpol, Perma and
Nerolac in respect of the resolution for approving the Scheme of

Amalgamation are as follows:

Directors of Marpol

Names of Directors who voted unanimously in favour of the resolution:
- Mr. Rohit Ramchandra Pai Panandiker

- Mr. Pr.ashant Devidas Pai

- Mr. G.T. Govindarajan

Directors of Perma

Names of Directors who voted unanimously in favour of the resolution:
- Mr. Charles Jeyasingh Augustine

- Mr. Mohammad Abdul Waheed

- Mr. Anuj Jain

- Mr. Prashant Devidas Pai

13
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Names of Directors who voted unanimously in favour of the resolution:

Directors of Nerolac

- M. Pradip Panalal Shah

. Mr, Harishchandra Meghraj Bharuka
- M. Noel Naval Tata

- Mr. Hidenori Furukawa

- Mr. Anyj Jain

- Mr. Hideshi Hasebe

- M. Hitoshi Nishibayashi

- Ms. Sonia Singh

All the Directors have unanimously approved the Scheme, subject to the

approval of the members of Nerolac.

"AMOUNT DUE TO CREDITORS

As on 30™ September 2019, Marpol has a Secured Creditor being HDFC
Bank for an amount of Rs. 13,52,46,595 and Unsecured Creditors to the
extent of Rs. 13,45,66,669.74.

As on 30™ September 2019, Perma has a Secured Creditor being Bank of
Baroda for an amount of Rs. (11,08,280) and Unsecured Creditors to the
extent of Rs. 2,24,71,607.

As on 30™ September 2019, Nerolac does not have any Secured Creditors
and has Unsecured Creditors to the extent of Rs. 4,06,99,74,117.
DEFINITIONS:

In this Scheme, unless repugnant to or inconsistent with the meaning or
context thereof, the following expressions shall have the following

meanings:

“Act” or “the Act” means the Companies Act,. 2013 including any

statutory modification or re-enactment thereof for the time being in force;
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1.2, “Appointed Date” means Ist July, 2019 or such other date as may be
fixed by the NCLT while sanctioning the Scheme;

1.3, “Effective Date” means the date on which the certified true copies of the
Orders of the NCLT sanctioning this Scheme are filed by Marpol, Perma
and Nerolac with the Registrar of Companies, for Marpol, Perma and

Nerolac. _
1.4, “NCLT" means the National Company Law Tribunal.
1.5, “Marpol” means Marpol Private Limited.
1.6. “Perma” means Perma Construction Aids Private Limited.
1.7, “Nerolac” means Kansai Nerolac Paints Limited.

1.8.  “Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form or with any modification(s) made under
Clause 16.2 of this Scheme or any modifications approved or directed by

the NCLT.

1.9, “Transferor Companies” means Marpol Private Limited and Perma

Construction Aids Private Limited.
1.10. “Transferee Company” means Kansai Nerolac Paints Limited

All terms and words not defined shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning as ascribed to them
under the Act and other applicable laws, rules, regulations, bye laws as the

case may be, including any statutory modification or re-enactment from

time to time.
2. DATE OF TAKING EFFECT AND OPERATIVE DATE:

The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the NCLT, shall be operative from the
Appointed Date but shall be implemented from the Effective Date.

3. VESTING OF ASSETS:

3.1.  With effect from the Appointed Date, the entire business and undertaking
of Marpol and Perma including all their properties and assets (whether
movable or immovable, tangible or intangible) of whatsoever nature, such

as licenses, lease, tenancy rights, if any, and all other rights, title, interest,

15
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contracfs, powers or benefits of every kind, nature and descriptions
whatsoever shall, under the provisions of Sections 230 to 232 of the Act
and pursuant to the orders of the NCLT sanctioning this Scheme and
without further act, instrument or deed, but subject to the securities,
mortgages, charges, encumbrances or liens, if any, existing as on the
Effective Date be transferred and / or deemed to be transferred to and

vested in Nerolac so as to become the properties and assets of Nerolac.

However, in respect of such of the assets of Marpol and Perma as are
movable in nature or are otherwise capable of transfer by manual delivery,
they shall be physically handed over by manual delivery or endorsement
and delivery. The same may be so transferred by Marpol and Perma,
without requiring any deed or instrument or conveyance for the same and
shall become the property of Nerolac to the end and intent that the
ownership and property therein passes to Nerolac on such handing over,
which would take place on the Effective Date or thercafter on a date as

may be decided by the Board of Directors of Nerolac.

'TRANSFER OF LIABILITIES

With effect from the Appointed Date, all debts, liabilities, duties and
obligations of Marpol and Perma as on the close of business on the date
immediately preceding the Appointed Date, whether or not provided for in
the books of Marpol and Perma and all other liabilities of Marpol and
Perma which may arise or accrue on or after the Appointed Date upto the
Effective Date, but which relate to the period on or upto the Appointed
Date shall under the provisions of sections 230 to 232 of the Act and
pursuant to the Orders of the NCLT sanctioning this Scheme and without
any further act or deed, be transferred or deemed to be transferred to and
vested in and be assumed by Nerolac, so as to become as from the
Appointed Date, the debts, liabilities, duties and obligations of Nerolac on
the same terms and conditions as were applicable to Marpol and Perma,
Provided however that any charges, mortgages and/or encumbrances shall
be confined only to the relative assets of Marpol and Perma or part thereof
on or over which they are subsisting on transfer to and vesting of such
assets in Nerolac and no such charges, mortgages, and/or encumbrances
shall be enlarged or extend over or apply to any other asset(s) of Nerolac.

Any reference in any secwrity documents or arrangements (to which

Marpol and Perma are parties) to any assets of Marpol and Perma shall bei )
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so construed to the end and intent that such security shall not extend, nor-
be deemed to extend, to any of the other asset(s) of Nerolac and Nerolac

shall not be obliged to. create any further or additional security.

42.  For the removal‘o'f doubt, it is clarified that to the extent that there are
deposits, obligations, balances or other outstandings as. between Marpol,
Perma and Nerolac, the obligations in respect thereof shall come to an end
and there shall be no liability jin that behalf and corresponding effect shall
be given in the books of account and records of Nerolac for the reduction
of such assets or liabilities, as the case may be, and there would be no
accrual of interest or any pthcr charges in respect of such deposits or

balances, with effect from the Appointed Date.

5. LEGAL PROCEEDINGS:

5.1. If any suits, actions and pfoceedings of whatsoever nature (hereinafter
referred to as the “Proceedings™) by.or against Marpol and Perma are
pending on the Effective Date, the same shall not abate or be discontinued
nor in any Way be prejudiciall-y affected by reason of the amalgamation of
Marpol and Perma with NeroIac or anythlng contained in the Scheme, but
the Proceedmgs may be contmued and enforced by or against Nerolac as
effectually and in the same manner and to the same extent as the same
would or might have continued and enforced by or against Marpol and

Perma, in the absence of the Scheme.
6. CONTRACTS AND DEEDS

6.1.  All contracts, deeds, bonds, agreements, arrangements, incentives,
licences, engagements, registrations and other instruments of whatsoever
nature to which Marpol and Perma are parties or to the benefit of which
Marpol and Perma may be eligible, and which have not lapsed and are
subsisting on the Effective Date, shall remain in full force and effect
against or in favour of Nerolac, as the case may be, and may be enforced
by or against Nerolac as fully and effectually as if, instead of Marpol and

Perma, Nerolac had been a party or beneficiary thereto.

6.2. Nerolac shall, if and to the extent required by law, enter into and/or issue
and/or execute deeds, writings or confirmations, to give formal effect to
the provisions of this Clause and to the extent that Marpol and Perma are

required prior to the Effective Date to join in such deeds, writings or
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confirmations, Nerolac shall be entitled to act for and on behalf of and in

the name of Marpol and Perma,
7. SAVING OF CONCLUDED TRANSACTIONS

7.1.  The transfer of the assets and liabilities of Marpol and Perma under
Clauses 3 and 4 above, the continuance of Proceediﬁgs under Clause 5
above and the effectiveness of contracts and deeds under Clause 6 above,
shall not affect any transaction or Proceedings already concluded by
Marpol and Perma on or before the' Effective Date, to the end and intent
that Nerolac accepts and adopis all acts, deeds and things done and
executed by Marpol and Perma in respect ther'eto, as if doﬁe and executed

on its behalf.
8. EMPLOYEES

8.1. All the émployees of Marpol and Perma in service on the Effective Date
shall, on and from the Effective Date, become the employees of Nerolac
without any break or interruptions in their service and upon the terms and
conditions not less favourable than those on which they were engaged on

thg Effective Date.

8.2,  Withregard to provident fund and gratuity fund or any other special funds
or schemes created or existing for the benefit of such employees
(hereinafter referred to as the “said Funds™) of Marpol and Perma, upon
the Scheme becoming effective, Nerolac shall stand substituted for Marpol
and Perma for all purinoses whatsoever relating to the administration or
operation of such schemes or funds in relation to the obligations to make
contributions to the said Funds in accordance with the provisions of such

schemes or funds in the respective Trust Deeds or other documents.
9. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective
Date:

9.1.  Marpol and Perma shall be deemed to have been carrying on and shall
carry on their respective business and activities and shall be deemed to
have held and stood possessed of and shall hold and stand possessed of all

of their respective assets for and on account of, and in trust for Nerolac

and all profits or dividends or other rights accruing to Marpol and Perma
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and all taxes thereof, or losses arising or incurred by them, relating to such
investments, shall, for all intent and purpose, be treated as the profits,

dividends, taxes or losses, as the case maybe, of Nerolac.

Marpol and Perma shall carry on their respective business and activities
with reasonable diligence, business prudence and shall not (without the
prior written consent of Nerolac) alienate, charge, mortgage, encumber or
otherwise deal with or dispose of their respective undertaking or any part

thereof, except in the ordinary course of business.

All the profits or income, taxes (including advance tax and tax deducted at
source) or any costs, charges, expenditure accruing to Marpol and Perma

or expenditure or losses arising or incurred or suffered by Marpol and

- Perma shall for all purposes be treated and be deemed to be and accrue as

the profits, taxes, incomes, costs, charges, expenditure or losses of

Nerolac, as the case may be.

Marpol and Perma shall not vary the terms and conditions of service of

their respective employees except in the ordinary course of their business.

On and after the Appointed Date and until the Effective Date, Marpo! and

Perma shall not without the prior written consent of the Board of Directors

. of Nerolac:

1. except as contemplated under this Scheme, issue or allot any

further securities, either by way of rights or bonus or otherwise; or

i1, utilize, subject to Clause 10.1 below, the profits, if any, for any

purpbse including of declaring or paying any dividend.

It is clarified that all taxes payable by Marpoi and Perma, relating to the
transferred undertaking, from the Appointed Date onwards including all or
any refunds and claims shall, for all purposes, be treated as the tax

liabilities or refunds and claims of Nerolac.

This Scheme has' been drawn up to comply with and fall withip the
definition and conditions -relating to “Amalgamation” as specified under
Section 2(1B) and other applicable provisions of the Income Tax Act,
1961, as amended. If any tenﬁs or provisions of the Scheme are found or
ir‘lterprete.d to be inconsistent with the provisions of the said Sections of

the Income Tax Act, 1961, at a later date, including resulting from
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amendment of law or for any other reason whatsoever, the Scheme shall
stand modified / amended / altered to the extent determined necessary to
comply with and fall within the definition and conditions relating to
“Amalgamation” as specified in the Income Tax Act, 1961. In such an
event, the Clauses which are inconsistent shall be read down or if the need
arises, be deemed to be deleted and such modiﬁcﬁtion/reading down or

deemed deletion shall however not affect the other parts of the Scheme.

Upon the Scheme becoming effective, Nerolac is expressly permitted and
shall be entitled to revise its financial Statements and Returns along with
prescribed Forms, fillings and annexures under the Income Tax Act, 1961,
as amended, (including for minimum alterpate tax purposes and tax
benefits, ) GST law and other tax laws, and to claim refunds and/or credits
for taxes paid (including minimum alternate tax), and to claim tax benefits
under the Income Tax, 1961 etc. and for matters incidental thereto, if

required to give effect to the provisions of this Scheme.

Marpol and Perma, shall preserve and carry on their respective businesses
and activities with reasonable diligence and business prudence and shall
not undertake any additional financial commitments of any nature
whatsoever, borrow any amounts nor incur any other liabilities or
expenditure, issue any additionél guarantees, indemnities, letters of
comforts or commitments for themselves or any third party or sell,
transfer, alienate, charge, mortgage or encumber or deal with the
undertaking or any part thereof save and excepf in each case in the

following circumstances:

(a) If the same 1s in their ordinary course of business as carried on by

both as on the date of filing this Scheme with the NCLT; or
(b}  If the same is permitted by this Scheme; or

{©) If the same is permitted b)} a written consent of the Board of

Directors of Nerolac; or.

(d) If the same is pursuant to any pre-existing obligations undertaken

by Marpol and Perma.

Marpol and Perma shall not, without prior written consent of Nerolac,

. undertake any new Business.
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Marpol and Perma shall not, without prior written consent of Nerolac, take
arly major policy decisions in respect of the management of either Marpol
or Perma and for the business of either companies and shall not change

their present capital structure.

Marpol and Perma shall co-operate with Nerolac for smooth transfer of the

businesses and undertakings from Marpol and Perma to Neroiac and any
of respective Directors of Marpol and Perma and any Directors of Nerolac

shall be empowered to give effect to the Scheme in all aspects as may be

necessary or expedient including settling any question or difficulties

arising in relation to the Scheme in such manner as they deem fit to attain
the objective of this Scheme and their decision in this regard shall be final

and binding.
DIVIDENDS

Marpol, Perma and Nerolac shall be entitled to declare and pay dividends,
whether interim or final, to their respective shareholders in respect of the
accounting period prior to the Appointed Date. The dividend, if any, shall
be declared By Marpol and Perma only with the prior written consent of

the Board of Directors of Nerolac, as mentioned in Clause 9.5 above.

Subject to the provisions of the Scheme, the profits of Marpol and Perma,
for the period beginning from the Appointed Date, shall belong to and be
the profits of Nerolac and will be available to Nerolac for being disposed

of in anjr manner as it thinks fit.

It 1s clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer
any right on any member of Marpol and/or Perma and/or Nerolac to

demand or claim any dividends which, subject to the provisions of the said

‘ Act, shall be entirely at the discretion of the Board of Directors of

Nerolac, subject to such approval of the shareholders, as may be required.

CONSIDERATION:

As the entire Paid up Equity Share Capital of Marpol and Perma is held by
Nerolac, upon the Scheme becoming effective, the entire paid-up Equity
Share Capital of Marpol and Perma shall stand automatically cancelled

and there will not be any issue and allotment of shares of Nerolac,
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12.  DISSOLUTION OF MARPOL AND PERMA
On the Scheme becoming effective, Marpo‘ll and Perma shall stand
dissolved without being wound up without any further act by the parties.
13. FINANCIAL STATEMENT AND LIST OF SHAREHOLDERS OF
MARPOL, PERMA AND NEROLAC AS ON 307 SEPTEMBER,
2019 IS AS UNDER:
13.1. MARPOL .
Financial Statement of Marpol as on 30" September, 2019 is as under:
Particulars Amount Amount
(Rs. in Crores) | (Rs. in
Crores)
Assets
Non-Current Assets
Property, Plant and Equipment 6.39
Capital Work-in-progress 3.43
Other Intangible Assets 0.07
.89
Current Tax Assets (Net) 0.07
‘Total Non-current Assets 9.96
Current Assets
Inventories 13.60
Financial Assets
Trade Receivables 16.14
Cash and Cash Equivalents 0.05
Bank Balances other than cash and cash -
Equivalents
Loans 0.09
16.28
Other Current Assets 0.34
Total current Assets 30.22
Total Assets 40.18
Equity and Liabilities
Equity Share Capital 3.00
Reserves and surplus 1.74
Total Equity 10.74
Liabhilities
Non-current Liabilities
Deferred Tax Liabilities (Net) 0.03
0.03

Total Non-current Liabilities

Current Liabilities
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Financial Liabilities j
Borrowings 12.59 f
Trade Payables —?
Total ‘Outstanding dues of Micro Enterprises -
and small Enterprises
Total Outstanding dues of creditors other than 15.96
Micro Enterprises and Small Enterprises
15.96
Other Financial Liabilities 0.32
28.87
Other Current Liabilities 0.19
Provisions 0.35
Total Current Liabilities 2941
Total Liabilities 29.44
Total Equity and Liabilities 40.18

Following are the Shareholders of Marpol as on 30 September, 2019:

Number

Sr. Names of Address Nominal | Amountin | Percentage
no | shareholders of shares Value T of holding
per (%)
share (?) _
1. | Kansai Nerolac House, | 29,95,199 10 2,89.51,990 100 %
Nerolac Ganpatrao
Paints Kadam Marg,
Limited Lower  Parel,
Mumbai-
400013
2. | Kansai Nerolac House, 1 10 10 -
Nerolac Ganpatrao -
Paints Kadam  Marg,
Limited Lower Parel,
jointly  held | Mumbai-
with  Mr. | 400013 &
Prashant AJ206,
Devidas Pai -Vrin davan, V M
Ghanekar Road
Vile Parle East
Mumbai
400057.
TOTAL 29,95,200 10 2,89,52,000 100%
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13.2. PERMA

) o

Financial Statement of Perma as on 30t Sepfember, 2019 is as under:

Particulars-

| Amount (Rs. in Crores)

Assets

Non-Current Assets

Total Outstanding dues of creditors other than
Micro Enterprises and Small Enterprises

Property, Plant and Equipment 3.12
_ 3.12
Financial Assets
Loans 0.12
6.12
Total Non-current Assets 3.24
Current Assets
Inventories 2.76
Financial Assets
Trade Receivables 6.13
Cash and Cash Equivalents 227
8.40
Other Current Assets 1.13
Total current Assets 12.29
Total Assets 15.53
Equity and Liabilities
Equity |
Equity Share Capital 0.99
Other Equity 11.28
Equity attributable to Equity Holders of fhe 12.27
Holding Company
Total Equity 12.27
Liabilities
Non-current Liabilities
Deferred Tax Liabilities (Net) 0.05
Total Non-current Liabilities 0.05
Current Liabilities
Financial Liabilities:
Trade Payables
Total Qutstanding dues of Micro Enterprises and -
small Enterprises
38

Other Financial Liabilities

Other Current Liabilities
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Provisions
Current Tax Liabilities (Net)
Total Current Liabilities
Total Liabilities
Total Equity and Lizbilities
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Following are the Shareholders of Perma as on 30t September, 2019:

Names of Address - | Number | Nominal | Amountin 2 Percentage
shareholders of shares | Value per of helding
share (%) ' (%)

Kansai Nerolac | Nerolac  House, | 9,89,99% 10 98.99,990 100 %
Paints Limited Ganpatrao Kadam
Marg, Lo\&er
Pare], Mumbai-
| 400013,

Kansai Nerolac | Nerolac  House, I 10 10 -
Paints Limited | Ganpatrao Kadam.
jointly held with | Marg, Lower
Mr. Prashant | Parel, Mumbai-
Devidas Pai 400013 and

A/206, Vrindavan,
V M Ghanekar
Road Vile Parle
East Mumbai
400057.

TOTAL 9,90,000 10 99,00,000 160%

133. NEROLAC

Financial Statement of Nerolac 2s on 30" September, 2019 is as under

Particulars : Amonnt Amount

(Rs. in | (Rs. in

Crores) Crores)

Assets
Non-Cuarrent Assets _
Property, Plant and Equipment o 1513.24 ]
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small Enterprises

Capital Work-in-progress 184.78
Right of Use Assets (ROU) 51.84
Investment Property 0.18
Other Intangible Assets 2.69
1752.73
Financial Assets:
Investments 138.08
Loans 14.34
‘ 152.42
Current Tax Assets (Net) 112.20
Other Non-current Assets 217.67
Total Non-current Assets 2235.02
Current Assets
Inventories 928.92
Financial Assets
Investments 153.27
Trade Receivables §66.89
Cash and Cash Equivalents 64.23
Bank Balances other than cash and cash 2.50
Equivalents
Loans 4.84
Other Financial Assets 76.00
1167.73
Other Current Assets 114.06
Total current Assets 2210.71
Total Assets 4445.73
Equity and Liabilities
Equity Share Capital 53.89
Other Equity 3539.02
Total Equity 359291
Liabilities
Non-current Liabilities
Financial Liabilities :
Borrowings -
Lease Liabilities 47.04
Deferred Tax Liabilities (INet) 74.32
Total Non-current Liabilities 121.36
Current Liabilities
Financial Liabilities :
Lease Liabilities 10.71
Trade Payables
Total Qutstanding dues of Micro Enterprises and 2.54
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Total Qutstanding dues of creditors other than 552,73 | ]
Micro Enterprises and Small Enterprises ‘ :
55527
Other Financial Liabilities 96.77 ]
662.75
Other Current Liabilities 29.15 |
Provisions 17.67
Current Tax Liabilities (Net) 21.89
Total Current Liabilities 731.46
Total Liabilities 852.82
Total Equity and Liabilities 4445.73

Following are the Shareholders of Nerolac as on 30™ September, 2019:

Sr. Names of Number of | Nominal | Amountin T | Percentage of
no. | shareholders shares Value holding (%)
per share
R®)
1. | Promoter & |40,41,35,898 1 40,41,35,898 74.99%
Promoter
Group
2, | Public 13,47,83,822 i 13,47,83,822 25.01%
TOTAL | 53,89,19,720 1 53,89,19,720 160%
J .

Nerolac is a company whose shares are listed on the stock exchanges viz. BSE

Limited and National Stock Exchange of India Ltd and are freely transferable.

14.  ACCOUNTING TREATMENT

14.1.

Upon the Scheme becoming effective, the Transferee Company shall

- account for the amalgamation of the Transferor Companies in its books of

accounts as under:

14.1.1. The Transferee Company shall, record all the assets and liabilities

of the Transferor Companies vested in it pursuant to this Scheme,

in accordance with the treatment provided for “Pooling of Interest

Method’ as prescribed in the Indian Accounting Standard (IND

AS) 103 (Appendix C) : ‘Accounting for Business Combinations
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14.1.4.
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under common control’ and other applicable IND — AS prescribed
under section 133 of the Companies Act, 2013 read with the
Companies (Indian Accounting Standard) Rules, 2015 (as
amended). In this case, since the Transferor Companies are wholly
owned subsidiaries which are getting merged with the Transferee
Company nothing has chaﬁged and the transaction only means that
all the assets, liabilities and reserves of \;vholly owned subsidiaries
which were appearing in the consolidated ﬁnancial statements of
Group immediately before the merger would now be a part of the
separate financial statements of the Company. Accordingly, the
value of all the assets, liabilities and reserves pertaining to the
Transferor Companies as appearing in the consolidated financial
statements of thé Company would be recognised in the standalone

financial statements of the Transferee Company.

The balance of the retained earnings apﬁearing in the financial
statements of the Transferor Companies determined as per Ind AS,
shall be aggregated with the corresponding balance of the retained
earnings appearing in the financial statements of the Transferee
Company. The identity of the reserves standing in the books of the
Transferor Companies determined as per Ind AS shall be preserved
and shall appear in the financial statements of the Transferee

Company in the same form and at the same values at which they

‘appeared in the financial statements of the Transferor Companies.

Upon the Scheme becoming operative, comparative financial
information in the financial statements of the Transferee Company
shall be restated. Comparative financial information of Transferor
Companies shall be incorporated in the financial statements of the
Transferee Company from the date from which the Transferor
Companies were under common c_:ontrol ie. April 7, 2018 in case

of Marpol and April 10, 2019 in case of Perma.

Upon the Scheme becoming operative, the difference, if any,
between the carrying amount in the books of the Transferee
Company of its investments in the equity share capital of the
Transferor Companies which shall stand cancelied consequent to

the Scheme and the aggfegate face value of such equity share
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capital shall, subject to the other provisions contained herein, be

adjusted to the capital reserves of the Transferee Company.
14.1.5. Intcr—company baiances; if any, will stand cancelled.

14.1.6. All transactions entered between the Transferor Companies and the

Transferee Company shall stand cancelled.

14.1.7.In case of any differenées in accounting policy between the
Transferor Companies and the Transferee Company, the
accounting policies followed by the Transferee Company will
prevail and the difference, if any, will be quantified and adjusted in
the Capital Reserve Account to ensure that the financial statements
of the Transferee Company reflect the financial position on the

basis of consistent accounting policy.

14.1.8. All costs and expenses incurred in connection with the Scheme and
to put it into operation and any other expenses or charges
attributable to the implementation of the Scheme shall be debited

to the Statement of Profit and Loss of the Transferee Company.

15. CHANGE IN THE MEMORANDUM AND ARTICLES OF
ASSOCIATION OF NEROLAC:

15.1. Change in _Authorised Share Capital: Upon the Scheme being finally
effective, the Authorised Share Capital of Marpol of Rs. 5,00,00,000
divided into 50,00,000 equity shares of Rs.10 each will stand subdivided

into 5,00,00,000 equity shares of Re. 1/- each and will get merged with
that of Nerolac without payment of additional fees and duties as the said
fees have already been paid and the Authorised Share Capital of Nerolac
will be increased to that extent and no separate procedure shall be

followed under the Act.

15.2. Upon the Scheme being finally effective, the Authorised Share Capital of
Perma of Rs. 1,50,00,000 divided into 15,00,000 Equity shares of Rs. 10
each .Wﬂl stand subdivided into 1,50,00,000 Equity shares of Re. I each
and will get merged with that of Nerolac. without payment of additional
fees and duties as the said fees have already been paid and the Authorised
Share Capital of Nerolac will be increased to that extent and no separate

procedure shall be followed under the Act.




16.

16.1.

16.2.

1623.

16.4.

13

On the Scheme being agreed to by the respective requisite majorities of

GENERAL:

members of Marpol, Perma and Nerolac, Marpol and Nerolac shall with
reasonable dispatch, apply to the NCLT, Mumbai and Perma shall, with
reasonable dispatch apply to the-NCLT-, Ahmedabad for sanctioning this
Scheme of Amalgamation under Section 230 to 232 of the Act and for an

order or orders for carrying this Scheme into effect.

Subject to the approval of the NCLT both at Mumbai and Ahmedabad,
Marpol, Perma and Nerolac through their ;esPective Board of Directors or
such other person or persons, as the respective Board of Directors may
authorize, including any committee or sub-committee thereof, are hereby
empowered and authorized to assent from time to time to any
modifications or a:nend@ents or conditions or limitation which the NCLT
Mumbai and/or Ahmedabad or any other Government Authority may
deem fit to approve or ﬁnpose and to. settle aﬂ doubts or difficulties that
may arise for carying out the Scheme and to do and execute all acts,
deeds, matters and things as may be hecessiary for putting the Scheme into

effect.
The Scheme is conditional upon and subject to:

(a) The Scheme being agreed fo by the respective requisite majorities
of the members as are referred to in clause 16.1 hereof on behalf of
Marpol, Perma and Nerolac and requisite Order or Orders referred

to in clause 16.1 being obtéined.

(b) Such.other sanctions and approvals as may be required by law in

respect of the Scheme being obtained.

After the sanction of the Scheme and in spite of dissolution of Marpol and
Perma, Nerolac shall for a period of two years from the date of sanction of
the Scheme, be also entitiéd 1o continue to operate existing Bank account
(s) of Marpdl_a.nd Perma for the purpose of depositing cheques, drafts, pay
orders and or payment. advances issued to or to be issued in favor of
Marpol and Perma and fof the purpose of transferring such deposits in

such accounts of Marpol and Perma to the account of Nerolac.
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16.5.  Disclosure about the effect of aforesaid Amalgamation on:

[ #3

NEROLAC

MARPOL PERMA
Key Shall cease to be key | Shall cease to be key ! No Effect
Managerial | managerial personnei_. mansgerial personnel
personnel | in Marpol. in Perma
Directors | Shall cease to be | Shall cease to be No Effect
directors in Marpol | directors in Perma
Promoters | Not Applicable, | Not Applicable, being | No Effect
being wholly owned | wholly owned '
sﬁbsidiary of | subsidiary of Nerolac
Nerolac. '
Non- Not Applicable Not Applicable No Effect
Promoter
members
Depositors | Not Applicable Not Applicable No Effect
Creditors Credifors of Marpol | Creditors of Perma | No Effect
would become | would become |.
creditors of Nerolac | creditors of Nerolac
and shall be paid off | and shall be paid off in |
in the ordinary | the ordinary course of
course of Business, Business.
Inter-company Inter-company
creditors, if any | creditors, if any would
would get cancelled | get cancelled
Debenture - Not
holders Not App-licable. Not Applicable Applicable
Deposit
Trustee Not
and Not Applicable Not Applicable Applicable
Debenture
trustee
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16.6.

16.7.

174

Employees | Employees of | Employees of Perma | No Effect
of the | Marpol will become | will become
Company | employees of | employees of Nerolac

Nerolac on the same | on such terms and
terms and conditions | conditions as are no

as are no less|less favourable than

favourable than | existing conditions
existing conditions | without any
without any | interruption of service
interruption ~ of upon  amalgamation
service upon | with Nerolac

amalgamation  with

Nerolac.

Except as stated in this Scheme, there will not have any effect on the
intex;ests of Directors, Promoters, Non-Promoter members, Depositors,
Creditors, Debenture holders, Deposit Trustee and Debenture trustee,
Employees of the Company, as the case may be. There are no
investigations, proceedings instituted or pending against Marpol, Perma

and Nerolac under the provisions of the Companies Act, 2013.

The person may vote in the meeting either in person or by proxies as
specifically provided in the notice convening meeting of the shareholders

of Nerolac wherever required.

The details of the following documents for obtaining extract from or for
making copies or for inspection by the members and creditors would also

be available at the respective registered offices of Marpol, Perma and

Nerolac.

(a) Latest audited financial statements of the company including

consolidated financial statements;

® Copy of the Scheme;

(c) The certificate issued by Auditor of the Transferee Company to the
effect that the accounting treatment, if any, proposed in the scheme

of compromise or arrangement is in conformity with the Indian -

AS prescribed.
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16.8. This Scheme will be forwarded / filed with all required regulatory or any
other government authorities to seek its approval / no objection /

sanctions, if any, as may be required.
16.9. Inter-se relationship between Directors of Marpol, Perma and Nerolac.

The directors of Marpol, Perma and Nerolac as on the Appointed Date are

as under:

Particulars | Marpol Perma Nerolac

Name of | Mr. Rohit | Mr. Charles | Mr. Pradip Panalal
Directors Ramchandra Jeyasingh Shah

Pai Panandiker | Augustine

Mr.  Prashant | Mr. Mohammad | Mr., Harishchandra
Devidas Pai Abdul Waheed | Meghraj Bharuka

M. G.T. | Mr. Anyj Jain Mr, Noel Naval

Govindaréj an Tata

Mr., Prashant | Mr. Masaru Tanaka

Devidas Pai

Mr. Hidenori

Furukawa

Mrs. Brinda Anand

Somaya

Mr. Katsuhiko Kato
Mr. Anuj Jain

Subsequent to the Appointed Date, the following directors resigned as

directors of Nerolac:

Particulars Nerolac

Name of | Mr. Masaru Tanaka

ect .
Directors Mrs. Brinda Anand Somaya

Mr. Katsuhiko Kato

33




175

Subsequent to the Appointed Date, the following directors were appointed

as directors of Nerolac:

Particulars Nerolac
Name of | Mr. Hideshi Hasebe
Directors

Mr. Hitoshi Nishibayashi

Ms. Sonia Singh

Inter-se relation of directors of Nerolac with the directors of Marpol

and Perma :

Name of Director Inter-se  Relations | Inter-se Relations

' with Directors of | with Directors of
Marpol Perma

Mr. Pradip Panalal | Not Applicable Not Applicable

Shah

Mr.  Harishchandra | Not Applicable Not Applicabie

Meghraj Bharuka

Mr. Noel Naval Tata | Not Applicable Not Applicable

Mr. Masaru Tanaka | Not Applicable Not Applicable

‘(resigned subsequent |

to the Appointed

Date)

Mr. Hidenori | Not Applicable Not Applicable

Furukawa

Mrs. Brinda Anand | Not Applicable Not Applicable

Somaya -

{resigned subsequent

fo  the  Appointed

Date) '

Mr. Katsuhiko Kato | Not Applicabie Not Applicable

(resigned subsequent

to the Appointed

Date)
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- Mr. Anyj Jain Not Applicable Director in Perma
Mr. Hideshi Hasebe | Not Appliéable Not Applicabie
(appoinred as director ‘

subsequent o  the

Appointed Date)

Mr. Hitoshi | Not Applicable Not Applicable
Nishibayashi

(appointed as director
subsequent to the

Appointed Date)

Ms. Sonié Singh | Not Applicable Not Applicable
(appointed as director
subsequent 1o the

Appointed Date)

Save and except as provided herein, no Inter-se relationship between the

Directors of Nerolac, Marpol and Perma

Inter-se relation of the directors of Perma with the directors of

Marpol and Nerolac:

Name of Director Inter-se Relations | Inter-se Relations
with Directors of | with Directors of

Marpol Nerolac

Mr. Charles Jeyasingh | Not Applicable Not Applicable

Augustine ‘
Mr. Mohammad Abdul | Not Applicable Not Applicable
Waheed

Mr. Anuj Jain Not Applicable Director in Nerolac
Mr. Prashant Devidas Pai | Director in Marpol | Chief Financial

Officer in Nerolac

Save and except as provided herein, no Inter-se relationship between the

Directors of Nerolac, Marpol and Perma
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16.10.

17.

17.1.

17%

Inter-se relation of the’ directors of Marpol with the directors of

directors of Perma and Nerolac ;

Name of Director Inter-se Relations | Inter-se  Relations
with Directors of | with .Nerolac
.Perma

Mr. Rohit Ramchandra | Not Applicable No.t Applicable

Pai Panandiker |

Mr. Prashant Devidas | Director in Perma Chief Financial

Pai , Officer in Nerolac

Mr. G.T. Govindarajan | Not Applicable Company Secretary in

' | Nerolac

Save and except as provided herein, no Inter-se relationship between the

Directors of Nerolac, Marpol and Perma.

Marpol and Perma are the wholly owned subsidiaries of Nerolac.
REVOCATION OF THE SCHEME:

In the event of any of the said sanctions and approvals referred to in
Clause 16.1 above, not being obtained and/or complied with and/or
satisfied and/or this Scheme not being sanctionéd by the NCLT and/or
order or orders not being passed as aforesaid before 31 March, 2021 or
such other-date as may be mutually agreed upon by the respective Board
of Directors of Marpol, Perma and Nerolac 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 delegate(s), this Scheme shall stand revoked, cancelled
and be of no efff;ct and in that event, no rights and liabilities whatsoever
shall accrue to or be incurred inter se Marpol, Perma and Nerolac or their
respective shareholders or creditors or employees or any other person save
and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, liability or obligation which has
arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out in accordance with the applicable law and in such
case, each company shall bear its own costs unless otherwise mutually
agreed. Further, the Board of Directors of Nerolac with the approval of the
NCLT shall be entitled to revoke, cancel and declare the Scheme of no
effect, if such Boards are of view that the coming into effect of the

Scheme in terms of the provisions of this Scheme or filing of the deaw
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orders with any authority could have adverse implication on all/any of the

companies.
18.  COST

18.1.  All costs, charges and expenses including stamp duty and registration fee
of any deed, document, instrument or Tribunal’s ordet of Marpol, Perma
and Nerolac respectively in relation to or in connection with negotiations
leading upto the Scheme and of carryirig out and implementing the terms
and provisions of this Scheme and incidental to the completion of
arrangement of the said Scheme and in pursuance of this Scheme shall be

borne and paid by Nerolac exclusively.

2ar BARPOL PRIVATE LIMITED
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And

In the matter of Scheme of Merger | by
Absorption of MARPOL PRIVATE LIMITED,
PERMA CONSTRUCTION AIDS RIVATE
LIMITED (“the Transferor Companies™)
With KANSAI NEROLAC PAINTS LIMITED

(‘the Transferee Company™).

MARPOL PRIVATE LIMITED, a company )
incorporated under the provisions of the )
Companies Act, 1956 having its registered )
office at Panandiker Chambers, 1st Floor, M.L 6)
Furtado Road, Margao, Goa - 403601, )

CIN No. U24222GA1983PTC000532 ) ...Applicant Company/
Transferor Company

I, G.T. Govindarajan, Company Secretary of Kansai Nerolac Paints
Limited (the Company), having office at Nerolac House, Ganpatrao Kadam
Marg, Lower Parel, Mumbai, 400013, do solemnly affirm and say as

under:-

L. I am the Company Secretary of the Company and am authorized to

make this Affidavit on its behalf.

2. The Company is a shareholder of the Applicant Company and holds

on its own its 29,95,199 equity shares of Rs.10 each fully paid up.

3. I say that under a Scheme of Amalgamation, Marpol Private Limited
and Perma Construction Aids Private Limited are to be amalgamated

with the Company.




4, I say that the Board of Directors of the Company and the Transferor

Companies by their separate resolutions passed at their respective
meetings held on 29 July 2019, 25% July 2019 and 26" July 2019
have approved the Scheme of Amalgamation. A certified true copy
of the said Board Resolution approving the Scheme of
Amalgamation of the Perma Construction Aids Private Limited and
the Applicant Company with the Company is annexed as Annexure

“A” to the Company Scheme Application filed by the Company.

5. In the aforesaid circumstances, the Company hereby gives its
consent to the proposed Scheme of Amalgamation in the Capacity of
a shareholder of the Applicant Company and hereby authorize the
Board of Directors of the Applicant Company to take all steps to
implement the Scheme including filing of Applications/Petitions
before the Hon’ble National Company Law Tribunal and such other

Authorities as may be required for obtaining their Sanction to the

Proposed Scheme of Amalgarmation. Al NEROLAC PAINTS LTD.
Solemnly affirmed at Mumbai ) Xé "t@:
«rb}

Thislrday of December 2019 ) COMPANY SECRETARY

Before me,

signed Before Me,

For Kanga and Company
3 \; :&J? BINS00 ZAWALLA
' N

ey F INDIA
UNION O tj{! 12,120 13

Partner R.S.No. N}:H
Advocates for the Applicant Company. Nimeoo Zoswalla
< iwalla & Co. .
a‘.z.'uoca.tzs éofoa;jo-u & dgfw_?

g3 QVeen NVazimar: oad,

Alumbai-g00 007 (Ondia)
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And

In the matter of Scheme of Merger by
Absorption of MARPOL PRIVATE LIMITED,
PERMA CONSTRUCTION AIDS RIVATE
LIMITED (“the Transferor Companies™)
With KANSAI NEROLAC PAINTS LIMITED

(‘the Transferee Company”).

MARPOL PRIVATE LIMITED, a company )
incorporated under the provisions of the )
Companies Act, 1956 having its registered )
office at Panandiker Chambers, 1% Floor, M.L )
Furtado Road, Margao, Goa - 403601. )

CIN No. U24222GA1983PTC000532 ) ...Applicant Company/

Transferor Company

We, G.T. Govindarajan, of Mumbai Indian Inhabitant, Company
Secretary of Kansai Nerolac Paints Limited (“the Company”) having
office at Nerolac House, Ganpatrao Kadam Marg, Lower Parel, Mumbai,
400013 and Prashant Devidés Pai, of Mumbai Indian Inhabitant, residing at,
A/206, Vrindavan ,V M Ghanekar Road Vile Parle East Mumbai 400057 do

solemnly affirm and say as under:-




I am G.T. Govindarajan, Company Secretary of the Company and

am authorized to make this Affidavit on its behalf.

The Company and Prashant Devidas Paji are shareholders of the
Applicant Company and jointly hold its I equity share of Rs. 10

fully paid up.

We say that under a Scheme of Amalgamation, Marpol Private

Limited and Perma Construction Aids Private Limited are to be

amalgamated with the Company.

We say that the Board of Directors of the Company and the
Transferor Companies by their separate resolutions passed at their
respective meetings held on 29 July 2019, 25% July 2019 and 26%
July 2019 have approved the Scheme of Amalgamation. A certified
true copy of the said Board Resolution approving the Scheme of
Amalgamation of Marpol Private Limited and the Applicant

Company with the Company is annexed as Annexure “A” hereto.

In the aforesaid circumstances, we hereby give our consent to the
proposed Scheme of Amalgamation in the Capacity of shareholders
of the Applicant Company and hereby authorize the Board of
Directors of the Applicant Company to take all steps to implement
the Scheme including filing of Applications/Petitions before the

Hon’ble National Company Law Tribunal and such other Authorities




as may be required for obtaining their Sanction to the Proposed

Scheme of Amalgamation.

Solemnly affirmed at Mumbai

)

L
Thig/¢ day of December 2019 )

For Kanga and Company

@‘UM%Q

Partner
Advocates for the Applicant Company.

L

. . hieet
NGRS

NOTARIAL.

/

FOR KANSAI NEROLAC PAINTS LTD.

gﬁpﬁun

1. For Kansai Nerolac Paint$ Limited

-

2. Prashant Devidas Pai

Before me,

All Signed Before Me,

‘6@800 ZAIWALLA
TARY

IN
NOTAR
UNION OF INDIA

R.S.No. 0 c[-,s,Llnt.H;../.t.’!—../zo@

Dinsoo Faiwalla

cwalla & Co.
g@f!::caeu, Solicitons & =Notary

Naviman =R oad, Sto'zé.
S Mmbai-goo oor. (Tndia)




ANNEXURE - F

% Hegde Joshi & Associate

Chartered Accountants ;

CERTIFICATE

Date : December 16, 2019

We have examined the relevant records and documents produced before us for examination
and verification, of Marpol Private Private Limited (“the Company”) having its registered
office at Panandiker Chambers, 1st Floor, M.L Furtado Road, above ICICI Bank, Margao,
Salcete, Goa- 403601, and on the basis of such examination and verification and other

information and explanation provided fo us, list of shareholders of the Company as on
30th September, 2019 is enclosed as an annexure to this Certificate.

For Hegde Joshi & Associates

Chartered Accountants

CA Subodh Joshi

Partner

Mefnbershi.p No. 046566

Place : Mumbai

UDIN : 19046566AAAAEK1494

Encl:a/a

543, Crascent Towers, Opp. VIP Plaza, Off Naw Link Road, Andheril(W), Murmibai 400 053, T: 481-22-06736804 / 26731079 / 40111979 E: contactus@hjaca.com



Marpol Pvt. Ltd.
m " (ANTSO 9001:2015 COMPANY)

Panandiker Chambers, 1st Floor, ? 8 8
MARPOL M.L. Furtado Road, P.O. No. 700,

Margao Goa-403601 India

Tel:0832-2713055,2713056, Fax -2733124
Email; info@marpolind.com Website: hitp:/fwew.marpolind.com

List of Shareholders of Marpol as on 30™ September, 2019:

Names of Address Number | Nominal | Amountin | Percent
shareholders of shares | Value < age of
per holding

share (%) (%)

1. { Kansai Nerolac | Nerolac House, | 29,95,199 10 2,99.51,990 | 100 %
Paints Limited | Ganpatrao
Kadam Marg,
Lower Parel,
Mumbai-
400013

2. | Kansai Nerolac | Nerolac House, 1 10 10 -
Paints Limited | Ganpatrao '
jointly held with | Kadam Marg,
Mr. Prashant Pai | Lower Parel,
Mumbai-
400013 &

A/206,
Vrindavan, V

M Ghanekar
Road Vile Parle
East Mumbaj
400057.

T TOTAL 12995200 10 |2,99,52,000 | 100% |
|

For MARPOL PRIVATE LIMITED |
‘ Fot HEGDE JOSHI & ASS0
W Chartered Accoumangmes

Prashant Pai m
{Subbdn'Joshi)

Director
Partner

Membership No. 046565
Firm No. 125366
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- ANNEXURE - 6

% Hegde Joshi & Associates
189

CERTIFICATE

Date : December 16, 2019

We have examined the relevant records and documents produced before us for examination
and verification, of Marpol Private Private Limited (*the Company™) having its registered
office at Panandiker Chambers, ist Floor, M.L Furtado Road, above ICICI Bank, Margao,
Salcete; Goa- 403601, and on the basis of such examination and verification and other
information and explanation provided to us, we report that annexures of Unsecured Creditors
as on 30th September, 2019 of the Company and Secured Creditors as on

30th September, 2019 of the Company is enclosed.

The Company has Unsecured Creditors amounting to Rs.13,45,66,669.74 (Rupees Thirteen
Crore Forty Five Lakhs Sixty Six Thousand Six Hundred and Sixty Nine and Paise Seventy
Four) as on 30th September, 2019. Further the Company has Secured Creditors amounting to
Rs. 13,52,46,595 (Rupees Thirteen Crore Fifty Two Lakhs Forty Six Thousand Five
Hundred and Ninety Five) as on 30th September, 2019.

For Hegde Joshi & Associates

Chartered Accountants

CAé)dh Joshi
Partner

Membership No. 046566

Place : Mumbai

UDIN : 19046566AAAAEHT7870

Encl: a/a

503, Crescent Towers, Opp. VIP Plaza, Off New Link Road, Anrihari'{W), Mumbai 400 053. T: 491-22-26736804 / 26731878 / 40111979 E: contactus@hjaca.com



| Marpol Pvt. Ltd.
ﬂ 7 ‘ (AN IS0 9601:2015 COMPANY) J
Panandiker Chambers, Ist Floor, ; g
MARPOL , M.L. Furtado Road, P.O. No. 700,
Margao Goa -403601 India

Tel:0832-2713055,2713056, Fax 2733124
Email: info@marpolind.com Website: http://www.marpolind.com

List of Secured Creditors as on 30" September 2019

Sl No. ~ VENDOR NAME | AMOUNT
1| HDFC Bank Ltd - Cash Credit Faciity C/A 0370330000134 | 13,52,45,595

For HEGDE JOSHI & ASSOCIATES
Chartered Accountants

(Subm :

Partner o
Membership No. 046565 5
Firm No. 125866W

For MARPOL PRIVATE LIMITED

Prashant Pai

Director




|  ANNExuRE -"HT
@:% Hegde Joshi & Associates’

Chartered Accountants

CERTIFICATE

Date : December 16, 2019

We have examined the relevant records and documents- produced before us for examination
and verification, of Marpol Private Private Limited (“the Company”) having its registered
oifice at Panandiker Chambers, 1st Floor, M.L Furtado Road, above ICICI Bank, Margao,
Salcete, Goa- 403601, and on the basis of such examination and verification and other
information and explanation provided to us, we report that annexures of Unsecured Creditors
as on 30th September, 2019 of the Company and Secured Creditors as on
30th September, 2019 of the Company is enclosed.

The Company has Unsecured Creditors amounting to Rs.13,45,66,669.74 (Rupees Thirteen
Crore Forty Five Lakhs Sixty Six-Thousand Six Hundred and Sixty Nine and Paise Seventy
Four) as on 30th September, 2019. Further the Company has Secured Creditors amounting to
Rs. 13,52,46,595 (Rupees Thirteen Crore Fifty Two Lakhs Forty Six Thousand Five
Hundred and Ninety Five) as on 30th September, 2019.

For Hegde Joshi & Associates

Chartered Accountanis

CA Subodh Joshi

Partner

Membership No. 046566

Place : Mumbai

UDIN : 19046566AAAAEHT870
Encl: a/a

503, Crescent Towers, Opp. VIP Plaza, Off New Link Road, Andheri'(W), Mumbai 400 953, T: +91-22-26736804 / 26731979/ 4011147 E: contaclus@hjaca.com



Marpol Pvt. Litd.
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MARPOL

List of Unsecured Creditors as on 30" September 2019

Sr. No. Vendor Code Vendor Name Amount
| 1 ROOC03-RES Rochem Separation Systems india Pvtlid 5,85,000.00
2 S00163-MPL S. SURESH KUMAR 15,000.00
3 ADCO16-UN1 AMBIKA PHARMA.& CHEMICAL INDU. 5,19,200.0C
4 AC0024-UN1  |AROMA CHEMICAL AGENCIES 1,71,100.00
5/ ADD043-UNI  |ATULLTD POLYMER DIVISION 1,11,15,603.00
6| A00064-UN1  |AMRITLAL BROTHERS 39,984.00
71 CO0018-UN1  |CIS SPECIALTY CHEMICALS PVT LTD 6,05,347;00
8| C00024-UNi  [CHEMIENTERPRISES LLP 1,69,566.00
9!  EOOCI8-UN1  [ENVIRON SPECIALITY CHEMICALS PVT LTD 42,185.00
10  G00002-UN2  |{GRASIM INDUSTRIES LIMITED 37,05,201.00
11]  GOOODS-UN1  GOLDEN DYECHEM 35,45,513.00
12 HOOO09-UN1 HEUBACH COLOUR PVT. LTD 20,2596.00
137 JOCO013-UN1  |JXKP MICROMINERALS {I} PVTLTD 16,83,675.00
14 KO0028-UN1 KRISHNA ANTIOXIDANTS PVT.LTD. 1,566,144.00
15 X0B031-UN1 KANSAI NEROLAC PAINTS LTD 7,53,71,855.30
16 MOG002-UN1 MAHARASHTRA ORGANG METALIC £,83,810.00
17 PRO017-UN1 POM PURE CHEM {P} LTD MUMBAI 1',92,196.30
18|  RO0018-UNZ  [RISHICHEM DISTRIBUTORS PVT LTD 16,49,640.00
19| RO0O0D35-UNI  |REDA CHEMICALS INDIA PRIVATE LIMITED 4,60,837.00
20  S00038-UN1  [SUDARSHAN CHEMICAL INDUSTRIES LTD (MUM] 8,14,200.00
21|  T00002-UN1 |20 MICRONS LIMITED 8,00,889.10
22| TO0020-UN1  [THE METAL POWDER CO LTD. - THIRUMANGALAM 9,453.00
23| T00032-UN1  {TATVA CHINTAN PHARMA CHEM PVT LTD &,14,200.00
24;  V00020-UNi  [VIMAL INTERTRADE PVT.LTD. 8,54,204.00
25|  AQ0007-UN1  {ADARSH PRINTERS ' - 1,782.00
26|  D00022-UNL1  |DESAI PACKAGING PVT, LTD. 2,04,530.00
27| GO0015-UN1  {GUARI PACKAGING INDUSTRIES 7,15,930.50
28|  JO0020-UN1  [Jai Ambe Plastics 2,10,712.20
28 K00026-UN1 KRIS FLEXIPACKS PVT LTD {(UNIT IV ) 3,47,276.50
30, LO001S-UN1  [LAXMIPACKAGING 2,66,158.00
31 500007-UN1 SAMARTH PLASTIC INDUSTRIES 1,43,585.00
32| S00055-UNi  |SANTOSHI PACKAGING 7,37,532.00
33|  A00002-UN1 . {AART]IENGINEERS 84,929.00
34]  AOOOO6-RES  |AMIR TANKS & VESSELS PVT LTD 81,371.00
35| AOCC40-UN1  [ASHOKA BEARING ENTERPRISES 57,534.56
36| AD0065-UN1  |A R BATTERIES 32,509.52
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37| A00075-MPL  |AARYAN ENGINEERING PVT.LTD. 1,34,800.00
38! BOO008-UN1  [BIO-LAB (INDIA) 14,130.00
39{  C00023-UN1 [COMPAIR SALES & SERVICES 51,102.62
40  DO0001-UN1  |D.N.HEMMADY & CO. 15,161.50 |
41| EO0006-UNI  JELICON SALES CORPORATION 735.00
42{  EO0D19-UN1  |EUREKA ENGINEERING ENTERPRISES 2,655.00
43{  GOOOO3-UN1  |GEEKAY HYDROLINKS 5,714.00
44! HOOO17-UN1  |HIMRAJ COOLING SYSTEMS 36,443.50
45| K00023-UN1  [KLASSIC LABELS & BARCODE TECHNOLOGIES 8,496.00
46|  MOO002-RES  |MICRO BIO TECH {INDIA) 6,165.00
47| MO0020-UN1  |MILAN PLASTIC AGENCIES 6,930.00
48{  NOOOOS-UN1  |NEEL GRAPHICS 19,380.00
490  O00008-UN1  OM TRADING COMPANY 1,41,188.00
50/ PO0004-UN1  |P.R. ENGINEERING 1,49,448.00
51|  POOO18-UN1  |POPULAR PANELS 35,400.00
52|  P00023-UN1  |PREMIER REFRIGERATION & AIR-CONDITIONING 13,292.70
53| PO0042-UN1  |PARIKH INDUSTRIAL TRADERS 3,120.00
540 RO0002-RES  JMITSUBA SYSTEMS (INDIA) LLP 20,768.00
55| SO0002-RES  |SOFTECH COMPUTERS SERVICES 15,191.00
56|  SO0040-MPL - |SONISH EQUI-CHEM INDUSTRIES 7,01,442.30
570 S00058-UNI  |STEER ENGINEERING PRIVATE LIMITED 3,50,115.00
58/ SO0062-UNI  [SAMANT AUTOMOBILES 92,136.00
59)  S00070-UN1  |SM ENGINEERING 76,380.95
60|  SO0084-UN1 |SKPLASTO 53,690.00
61|  TOO017-UNI  |TRINITY MAHALASA DURGA SALES & SERVICES 30,729.96
62| U0000-UNL1  [UNITHERM ENGINEERING SERVICES 34,413.00
63|  VOOOL9-UNL  VISHWAKARMA ENTERPRISE 6,02,953.00
64|  V00042-MPL  [VASHI EIECTRICALS PVT LTD 25,513.50
65/ HO0O17-MPL  |HUBEf HOYONN CHEMICAL INDUSTRY CO.,LTD 10,23,862.50
66| L0000S-UN1  |LG CHEM LIMITED 45,24,800.00
67|  S00033-UNI  |SOJTZ CORPORATION 26,53,851.60
68  YOOOO1-UN1  |YANTAILINGYU POWDER MACHINERY 3,29,665.64
69]  AQDOL0-UNI  |AIMILLIMITED ' 6,300.00
70]  BOODOL-UN2  IBHAVANI ENVIRO TECHNOLOGIES PVT.LTD. 12,35,460.00
71|  BOO0O3-UN1  |BANDEKAR OFFSET 1,302.00
72| DO000G-UN1  |DOSHY ENTERPRISES 10,384.00
73|  E00013-MPL  EXIM SOLUTIONS 21,600.00
74| FOOO0I-MPL  iFirst Flight Couriers Ltd 458.00
75| FO0007-MPL  |FIVE OAKS APARTMENT OWNERS ASSOCIATION 2,000.00
76| GO0028-MPL  |GIRISH KUMAR CHAUDHARY 20,000.00
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771 GOO039-MPL  |GURUDAS P NAGVENKAR & SONS 190.00
78{  100001-MPL  |IDEA CELLULAR LIMITED 7,010.55
79]  KOOO16-MPL  {KAMAT & COMPANY 2,28,492.00
80/  KO0D31-MPL  |KARTHIKEYAN 718.00
81|  K00032-MPL  |KANSAI NEROLAC PAINTS LIMITED 13,18,168.70
82]  K00036-MPL  |KANSA! NEROLAC PAINTS LTD., 80,10,429.00
83|  K00038-MPL  |KETAN ENGINEERING 18,560.00
84/  LODOO4-MPL  {LAXMI ENGINEERING WORKS 55,158.00
85(  LOOOL1-MPL  [LILADHAR PASOO FORWARDERS PVT LTD 26,115.00
86{ MOOD10-RES  (MARUDHAR MARKETING ' 10,274.00
87] MO00035-MPL  |MALABAR COAST MARINE.SERVICES PVT.LTD. 1,267.00
88  MO0044-MPL  [METRO RADIATORS & OIL COOLERS 1,72,358.00
89 MO0049-MPL  |MOTIV ENTERPRISES 750.00
90|  PO0OL6-MPL  |Pardeep Mittal (H.U.F) 3,500.00
91|  P00047-MPL  |PRADEEP PANDURANG BHENDE 33,300.00
92|  RODOD1-MPL  IRELIANCE INDIA MOBILE 1,281.00
93] RO0046-MPL  |R.K.ENGINEERING WORKS 174.00
94{  RO0057-MPL  [RUBY REALTORS 26,32,202.00
95{  S00048-MPL  {SITA RAM YADAV & SONS HUF 6,000.00
96{  S00051-UN1  |SHAILENDRA G BAGI 15,500,00
97;  S00113-MPL  |SECRET EYE SECURITY SERVICES 59,144.00
98/  S00141-MPL  |SHUBHAM BHAUSAHEB JAID 54,000.00
99(  TOO0O7-MPL  {TALATI & CO 65,430.00
100{  TO0008-MPL  |TECHXPERT SERVICES 2,500.00
101]  U00024-MPL  [UKS STRUCTURES PVT LTD 1,80,470.00
102|  VO0036-MPL  |VASTA TRANSPORT 5,000.00
103|  Vv00041-MPL  |VODAFONE IDEA LIMITED 680.00
104]  CO0005-MPL  |CCI LOGISTICS LMITED 2,10,768.00
105)  GOOO38-MPL  |GANGA RAIL XPRESS 1,26,011.00
106]  M00047-MPL  |MODERN LOGISTICS 3,47,700.00
107{  RO0005-MPL  (REEMA TRANSPORT PVT LTD. 98,895.00
108{  R00020-MPL  [RENUXA TRANSPORT 10,400.00
109(  ROO047-MPL  [RAMA LOGISTICS 2,935.07
110{  SO0117-MPL  |SINGH TRANSPORT GOCDS CARRIER 83.00
1111 S00144-MPL  [SAHARA LOGISTICS 8,335.00
112/ TO00O6-MPL  |TNTINDIAPVTLTD - 1,609.00
1131 700029-MPL  |TCI EXPRESS LIMITED 1,42,214.00
114{  V00001-MPL  |V-TRANS {INDIA}LTD 3,970.00
115(  C00001-DEQ  [CHINAR ENTERPRISES 53,719.82
116/  DO0001-DEC  {DEEPALI COLOUR & CHEMICALS 4,629.00
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117|  GO0OO1-DEQ  |GURU NANAK AGENCY | 17,473.00 |
118]  HO0002-DEQ  [HI-TECH AGENCIES 0.08
115  POCOOI-DEQ  |PEARL MARKETING ' 1,29,135.00
120,  RO0003-DEQ  |RISHABH ENTERPRISES 1,626.00
121)  A00005-MUO  |A.K.CHEMICALS 22,004.00
122|  D00O01-MUQ  [DELTA THERMO POWDER CO. 30.00
123]  MO0002-MUO  |MULTICHEM 47,547.03
124 M00003-MUO  |MALHAR TRADING COMPANY | 2,448.00
125 K00002-BAO  [KODMAN INC 55,000.61
126  K00005-BAQ  |KHUSHI ENTERPRISES |  5,06,145.53
127 000002-BAO  |OM ENTERPRISES - | 1,79,108.50
- Total 13,45,66,669.74

For Marpo! Private Limited
Fot HEGDE JOSH! & ASSOCIATES

Chartered Accauntants
Prashant D Paj /fmx I
Director {Subddh Joshi)
Partner

Membership No. 046566
Firm No. 125866W
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In the matter of Scheme of Merger by

And

Absorption of Marpol Private Limited,
Perma Construction Private Limited (“the
Transferor Companies”) with Kansai

Nerolac Paints Limited (‘the Transferee

Company™).
MARPOL PRIVATE LIMITED, a company )
incorporated under the provisions of the )

Companies Act, 1956 having its registered office )

at Panandiker Chambers, 1% Floor, M.L. )
Furtado Road, Margao, Goa - 403601. )
CIN No. U24222GA1983PTC000532 ) .. Applicant Company

GENERAL AFFIDAVIT VERIFYING THE APPLICATION

I, Mr. Prashant Devidas Pai of Mumbai, Indian Inhabitant, having my
office at Nerolac House, Ganpatrao Kadam Marg, Lower Parel, Mumbai -

400013, Maharaéhtra, do hereby solemnly affirm and state as under:-

1. I am the Director of the Applicant Company, in the above matter and I am
duly authorized by the Applicant Company vide its Board Resolution

dated 25" July, 2019, to make this affidavit on its behalf.

2. The statements made in paragraphs III (1) to (12), (14) first three lines,
(15), (16), IV and V of the Application herein are true to my own

knowledge, and the statements made in paragraphs I, II, ITT (13) and (14}
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last three lines are based on informa_tion and belief and I believe the same

to be true.

Solemnly affirmed at Mumbai )

3
This{4 day of December 2019 )

For Kanga and Company,

D, \)M'DO@L

Partner
Advocates for the Applicant Company

Before Me

Signed Before Me,

/( é/ .
ANNSOO ZAIWALLA

NOTAS \{‘)F INDIA
gﬁs’?\xo. Oty Dt_[ﬁ.f.{.’e.lze.iﬁ

NSNinasco zaiwaffa

Zai affa & o,
c“?j;fccztza. Solisttors & d%ta-:y
43, Vign SNVariman =R oad, Fout

Mumbat-goo 001 (Dndia)




VAKALATNAMA

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT MUMBAI

C.A.(CAA)Y/

/MB/2019

In the matter of 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 Merger

by Absorption of Marpol Private

- Limited, Perma Construction Aids

Private Limited (“The Transferor
Companies™) with Kansai Nerolac
Paints Limited (‘The Transferee

Company™)

MARPOL PRIVATE LIMITED, a company )

incorporated under the provisions of the

)

Companies Act, 1956 having its registered office )

at Panandiker Chambers, 1% Floor, M.L.
Furtado Road, Margao, Goa - 403601.
CIN No. U24222GA1983PTC000532

To,

Deputy Director,
National Company Law Tribunal
Mumbai Bench

)

)
) .. Applicant Company




Sir,

We, Marpol Private Limited, the Applicant Company, hereby appoint
Messrs Kanga and Company, Advocates and Solicitors having its address at
Readymoney Mansion, 43, Veer Nariman Road, Fort, Mumbai - 400001, to

act, appear and plead on our behalf in the above matter.

IN WITNESS WHEREOF we have set and subscribed our hands to this

writing at Mumbai.

Dated this | 4{%ay of December, 2019

Marpol Private Limited
Accepted: W
For and on behalf of Mr. Prashant Devidas Pai
KANGA AND COMPANY Director of the Applicant Company

Pl

Advocates for the Applicant Company

ADDRESS FOR SERVICE
Messrs Kanga & Company
Advocates & Solicitors
Readymoney Mansion,

43, Veer Nariman Road,
Fort, Mumbai — 400 001.



BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL, MUMBAI BENCH
C.A.(CAA)/ /MB/2019

In the matter of 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 Merger by
Absorption  of Marpol  Private
Limited, Perma Construction Aids
Private Limited (“Transferor
Companies”) With Kansai Nerolac
Paints Limited

Marpol Private Limited ...Applicant Company

VAKALATNAMA

Dated this l?-}aaay of December, 2019

Messrs Kanga & Company,
Advocates for Applicant Company,
Readymoney Mansion,

43, Veer Nariman Road,
Fort, Mumbai — 400 001



BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL, MUMBAI BENCH
C.AA(CAAY/ /MB/2019

In the matter of Section of 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 Merger by
Absorption;

Amongst  Scheme of Merger by
Absorption of Marpol Private Limited,
Perma Construction Aids Private Limited
with Kansai Nerolac Paints Limited.

‘Marpol Private Limited  ...Transferor Company

COMPANY SCHEME APPLICATION

He
Dated this [7 day of December, 2019

MESSRS. KANGA AND COMPANY,
Advocates for Applicant Company,
1%t Floor, Ready money Mansion
43, Veer Nariman Road,
Fort, Mumbai — 400 001



BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL, MUMBAI BENCH
C.AA(CAA)/ /MB/2019

In the matter of Section of 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 Merger by
Absorption;

Amongst Scheme of Merger by
Absorption of Marpol Private Limited,
Perma Construction Aids Private Limited
with Kansai Nerolac Paints Limited.

Marpol Private Limited ... Transferor Company

COMPANY SCHEME APPLICATION

H
Dated this |7 day of December, 2019

MESSRS. KANGA AND COMPANY,
Advocates for Applicant Company,
1% Floor, Ready money Mansion
43, Veer Nariman Road,
Fort, Mumbai — 400 001





