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DEFINITIONS, ABBREVIATIONS AND INDUSTRY RELATED TERMS

Company related terms

Term Description
“PPL", "the Company”, Unless the context otherwise requires, refers to, Prakash Pipes Limited, a public
"our Company”, “we”, limited company incorporated under the Companies Act, 2013
“us” or “our”
Articles / Articles of The Articles of Association of our Company, as amended from time to time

Association / AOA

Statutory  Auditors  /
Auditors

The Statutory Auditors of our Company, Chaturvedi & Co., Chartered Accountants

Board of Directors / the
Board / our Board

The Board of Directors of Prakash Pipes Limited and includes its committee thereof

Converting FCCB  FCCB Holder who exercises the option of converting the FCCBs held by them in
Holder(s) Prakash Industries Limited
Directors / our Directors  The Director(s} of Prakash Pipes Limited, uniess otherwise specified
FCCBs / Foreign Foreign Currency Convertible Bonds issued hy Prakash Industries Limited and
Currency Convertible  includes the following outstanding FCCBs as on March 31, 2019 as under:
Bonds
Securities issued FCCBs outstanding (face
value) in USD

3.35% FCCRBs (Maturity 01/01/2020) 650,000

5.95% FCCBs (Maturity 15/01/2023) 16,800,000
FCCB Holder Any person or entity holding FCCBs issued by Prakash Industries Limited
Memorandum /' The Memorandum of Association of our Company, as amended from time to time
Memorandum of

Association / MOA

Registered Office / Our
Registered Office

Registered Office of our Company situated at Darjiyan Wali Gali, RayyaTeh - Baba
Bakala, Amritsar (PB) - 143 112

Promoter

Shri Ved Prakash Agarwal, Smt, Mohiri Agarwal, Shri Vikram Agarwal, Shri Kanha
Agarwal and Ved Prakash Agarwal HUF

Conventional and General Terms / Abbreviations

Term

Description

Act or Companies Act

Companies Act, 2013, as amended

AGM

Annual General Meeting

Applicahle Laws

Any statute, notification, bye-laws, rules, regulations, guidelines, Common law,
policy code, directives, ordinance, schemes, notices, orders or instructions, laws
enacted or issued or sanctioned by any appropriate authority in India including any
modifications or re-enactment thereof for the time being in force,

AS Accounting Standards as issued by the Institute of Chartered Accountants of India
BSE BSE Limited

CDSL Central Depository Services {India) Limited

NCLT Hon’ble Nationai Company Law tribunal of Judicature at Chandigarh

Depositories Act

The Depositories Act, 1996, as amended from time to time

Depository / Depositories

A depository registered with SEBI under the SEBI (Depositories and Participant)
Regulations, 1996, as amended from time to time, in this case heing NSDL and
CDSL

Depository Participant /
DP

Depository participant as defined under the Depositories Act, 1996

EGM

Extraordinary General Meeting

EPS

Earnings per Share

e




Term

Description

Equity Shares

Equity Shares of our Company of face value Rs. 10 each, unless otherwise specified
in the context thereof

Financiat Year / Fiscal
Year/FY

Twelve months ending on March 31 of a particular year

HUF Hindu Undivided Family

Indian GAAP Generally Accepted Accounting Principles in India

Ind AS Indian Accounting Standards

Information This document dated June 08, 2019 filed with BSE and NSE and referred to as the
Memorandum Information Memorandum

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

PAN Permanent Account Number

RBI Reserve Bank of india

RTA Registrar and Trangfer Agent

SCRA Securities Contracts (Regulation) Act, 1956 as amended from time to time

SCRR Securities Contracts (Regulations) Rules, 1957 as amended from time to time
SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992, as amended from time to time

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements)} Regulations, 2018

SEBI LODR Reguiations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Reguirements) Regulations, 2015

SEBI
Reguiations

Takeover

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

Stock Exchangef{s)

Shal] refer to the NSE and the BSE where the Equity Shares of PPL are proposed to
be listed.

Composite Scheme of Arrangement related terms

Term

Description

Appointed Date

Appointed Date means 19April, 2018 or such other date as may be decided by the
Board of the Demerged Company and the Resulting Company with the consent or as
per the direction by the Tribunal.

“PVC pipes business of

PIL™ or “PVC
undertaking™

pipes

Means all, the businesses, undertakings, activities, properties and liabilities,
whatsoever nature and kind and wheresoever situated, of PIL pertaining to the PVC
pipes business

Effective Date

Effective Date means the date on which the last of the conditions mentioned in
Clause 18 of Part C of the Scheme is fulfilled. Any references in this Scheme to the
“date of coming inte effect of this Scheme” or “effectiveness of the Scheme™ or
“Scheme taking effect” shall mean the Effective Date.

National Company Law
Tribunal

“National Company Law Tribunal” or “NCLT* or “Tribunal™ means the National
Company Law Trihunal, Chandigarh Bench.

Record Date

“Record Date”means the date fixed by the Board of Directors of the Resulting
Company or any committee thereof in consultation with the Demerged Company,
for the purpose of determining names of the equity shareholders of the Demerged
Company, who shall be entitled to receive the equity shares in the Resulting
Company pursuant to Clause 12.1 of the Scheme, upon coming inte effect of this
Scheme,

Remaining Business

“Remaining Business” means all assets, Habilities, businesses, activities and
operations of the Demerged Company other than the Demerged Undertaking.




Industry / Business Related Terms

Term Description
UPVC Unplasticised Polyvinyl Chloride
CPVC Chiorinated Polyvinyl Chloride
HDPE High-Density Polyethylene
PPR Polypropylene
PVDF Acrylonitrile Butadiente Styrene and Polyvinylidene Fluoride
DMD Dahej Manufacturing Division
LFRT Long fiber reinforced thermoplastic
IML In-mouid Labelling

MAP Modified Atmospheric Packaging




CURRENCY OF FINANCIAL PRESENTATION

In the information Memorandum, the terms “we”, “us”, “our”, the “Company”, “our Company”, “PPL", unless the
context otherwise indicates or implies, refers to Prakash Pipes Limited. In the Information Memorandum, unless the
context otherwise requires, all references to one gender also refers to another gender and the word “Lac / Lakh™ means
“one hundred thousand™, the word “million {mn}” means “ten lac / lakh”, the word “Crore” means “ten million” and
the word “billion (bn)” means “one hundred crore™.

Throughout the Information Memorandum, unless otherwise stated, all figures have been expressed in Rs. lakhs except
the financial statements of our Company. Unless indicated otherwise, the financial data in the Information
Memorandum is derived from cur financial statements prepared in accordance with ind AS and included in the
Information Memorandum. In the Information Memorandum, any discrepancies in any table between the total and the
sums of the amounts listed are due to rounding off,

There may be some differences between Ind AS and IFRS and / or US GAAP; accordingly, the degree to which the
Ind AS financial statements included in the Information Memorandum will provide meaningful information is entirely
dependent on the reader’s level of familiarisy with Indian accounting practice and Ind AS. Any reliance by persons
not familiar with Indian accounting practices on the financial disclosures presented in the Information Memorandum
should accordingly be limited. We have not attempted to explain those differences or quantify their impact on the
financial data included herein, and we urge you t consult your own advisers regarding such differences and their
impact on our financial data.

For additional definitions used in the Information Memorandum, see the section “Definitions, Abbreviations and
Industry related terms™ on page 1 of the Information Memorandum. In the section titled “Main Provisions of the
Articles of Association” on page 95, defined terms have the meaning given to such terms in the Articles of Association
of our Company.

USE OF MARKET DATA

Unless stated otherwise, market data used throughout the Information Memorandum was obtained from internal
Company reports, data, websites and industry publications. Industry publication data and website data generally state
that the information contained therein has been obtained from sources believed to be reliable, but that their accuracy
and completeness and underlying assumptions are not guaranteed and their reliability cannot be assured.

Although, we believe market data used in the Information Memorandum is reliable, it has not been independently
verified, Similarly, internal Company reports and data, while believed by us to be refiable, have not been verified by
any independent source.




FORWARD LOOKING STATEMENT

We have included statements in the Information Memorandum which contain words or phrases such as “will”, “aim™,
“is likely to result”, “believe”, “expect”, “will continue™, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”,
“seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or variations of
such expressions, that are “forward-looking statements™,

All forward looking statements are subject to risks, uncertainties and assumptions about us that could cause actual
results to differ materially from those contemplated by the relevant forward-looking statement. Important factors that
could cause actual results to differ materially from our expectations include but are not limited to:

*  General economic and business conditions in the markets in which we operate and in the local, regionat and
national economies;

*  Changes in laws and regulations refating to the industries in which we operate;

+  Increased competition in these industries;

* Our ahility to successfully implement our growth strategy and expansion plans, and to successfully launch and
implement various projects and business plans for which funds are being raised through this Issue;

*  Our ability to meet our capital expenditure requirements;

*  Fluctuations in operating costs;

*  QOur ability to attract and retain gualified personnel;

*  Changes in technology;

*  Changes in pofitical and social conditions in India or in countries that we may enter, the monetary and interest
raie policies of india and other countries, inflation, deflation, unanticipated turbulence in interest rates, equity
prices or other rates or prices;

*  The performance of the financial markets in India and giobally; and

*  Any adverse outcome in the legal proceedings in which we are involved,

For a further discussion of factors that could cause our actual results to differ, please refer to the sections titled “Risk
Factors™ and “Our Business™ on pages 9 and 60, of the Information Memorandum respectively. By their nature, certain
market risk disclosures are only estimates and could be materially different from what actually occurs in the future.
As aresult, actual future gains or losses could materiaily differ from those that have been estimated. Neither we nor
our Directors have any obligation to update or otherwise revise any statements reflecting circumstances arising after
the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition.




INFORMATION MEMORANDUM SUMMARY
This section contains the summary of the following information:
A. Primary Business of the Company

Prakash Pipes Limited (“PPL"} was incorporated on June 29, 2017 as a wholly owned subsidiary of Prakash Industries
Limited. With a view to support the PVC Pipes Business to capitalize on its growth opportunities, led by a dedicated
management team, the Board of Directors of Prakash Pipes Limited at its meeting held on August 24, 2017, approved
a Scheme of Arrangement u/s 230-232 read with Section 66 of the Companies Act, 2013, between Prakash Industries
Limited and Prakash Pipes Limited and their respective shareholders and creditors for demerger of PVC Pipes
Undertaking and transfer and vesting thereof to and in PPL, as a 'going concem'. The Scheme was sanctioned by
NCLT vide order dated March 14, 2019 (certified copy received on April 01, 2019) and is effective with the appointed
date being April 01, 2018.

Our plastic business operations are broadly divided into two segments viz., poly vinyl chloride (PVC) pipes & fittings
and flexible laminates. The manufacturing facilities are located at Kashipur, Uttarakhand.

The revenue from operations of our Company was Rs. 34,096 lakhs and the profit after tax excluding Other
Comprehensive Income was Rs. 2,855 {akhs for the financial year ended March 31, 2019,

PVC Products

Our Company manufactures PVC Products at Kashipur, Uttarakhand with an installed capacity of 55,000 tonnes per
annum. The PVC Products are used in irrigation, sewerage and other construction purposes. We are one of the largest
manufacturer and supplier of PVC Products in the northern part of India, where the PVC Products are sold under the
brand name “Prakash”.

We have developed brand recognition for our PVC Products in the domestic market. We sell our PVC Products
in the open market through our dealers. We have a strong deater and distributor network across Uttar Pradesh,
Uttarakhand, Delhi NCR, Haryana and Punjab.

PVC Products of the Company
Our Company manufactures the following types of PVYC Products:

1. Unplasticised Poly Vinyi Chloride (UPVC)pipes
e uPVC Pipes have been accorded 1S - 4985-2000
¢ The Company produces wide range of pipes from 20 mm to 315 mm in diameter

2, Soil, Waste and Rain (SWR) pipes

The company Pipes has been accorded 1S - 13592 - 1692

The company produces vide range from 75 mm to 160 mm

Prakash Soil Waste Rain (SWR) Pipes are Selfit & Ringfit.

These pipes are suitable for drainage systems and sanitation purposes
These pipes are better than Asbesto Cement and CI pipes

3. Pilumbing uPV{ pipes

¢ The company Pipes bas been accorded IS - 4985 - 2000

¢ The company produces vide range from 20mm to 40mm

¢ Domestic & Industriai Usage:
»  Housing complexes, offices, hotels, hospitals and public places
¥ Water distribution in Villages & colonies through tube wells and overhead tanks
¥  Transport of Chemical and gases in industries
¥  Transport of Milk in dairies




4. Casing pipes
® The company Pipes has been accorded 1S — 128181002
s The pipes are specially designed to ensure clean and clear water from bore well
# The pipes design is suitable for both shallow and deep bore wells
¢ The Company Produces mainly three ranges of Casing pipes:
»  Casing Shallow Pipes - for upto 80 meters depth
»  Casing Medium Pipes ~ for 80 - 250 meters depth
»  Casing Screen Pipes with RIBS for 250 meters depth

5. UPVC fittings

*  Qur company produces more than 150 types of fittings of various sizes and shapes such as coupler, elbow,
reducing etbow, Tee, Bend, End cap, P-Trap, Nani Trap, amongst many others
*  The company UPVC fiitings has been accorded 1S — 7834 — 1987

B. ludustry in which the Company operates

The Company operates in PVC Pipes and Plastic Packaging Industry.
C. Promoters of the Company

The Promoters of our Company are:

Shri Ved Prakash Agarwal
Smt. Mohini Agarwal

Shri Vikram Agarwal

Shri Kanha Agarwal

Ved Prakash Agarwal HUF

D. Shareholding of the Promoter and Premoter Group of the Company

Name No. of shares held Yoape of holding
Shri Ved Prakash Agarwal 65,860 0.32
Smt. Mohini Agarwal 7.65,482 3.75
Shri Vikram Agarwal 50,812 0.25
Shri Kanha Agarwal 2.317 0.01
Ved Prakash Agarwal HUF 2,776,679 1.35

E. Summary of the financial information of the Company

The Company was incorporated on June 29, 2017. The summary of the financial information of the Company for the
financial year ended March 31, 2019 and 2018 are as under:

{Rs. in lakhs)

Particulars Year ended March 31, Year ended March 31,
2019 2018

Revenue from operations 34,096 -
Other income 459 -
Profit after tax (before Other Comprehensive 2,855 (0.33)
Income)

Share Capital 2,042 1.00
Reserves & Surplus 8,875 (0.33)
Net Worth 10,917 0.67
Basic Earnings per share (in Rs.) 13.98 (3.26)
Diluted Earnings per share (in Rs.) 13.36 (3.26)
Net asset value per equity share (in Rs.) 53.46 6.74




M.

Auditor qualifications which have not been given efiect to in the financial statements
There is no audit qualification in the financial statements as disciosed in the Information Memorandum.

Summary table of outstanding litigations and a cross-reference to the section titled ‘Outstanding
Litigations and Material Developments’

For details related to outstanding litigations, refer to the section titled “Outstanding Litigations and Material
Developments™ on page 89 of the Information Memorandum.

Summary table of contingent liabilities
There are no contingent Liabilities as on March 31, 2019,
Summary of related party transactions since incorporation

For details related to Related Party Transactions, refer o the section titled “Financial Statements” on page 86 of
the Information Memorandum.

There has been no financing arrangement whereby the members of our Promoter Group, directors of cur
Promoters, our Directors, or any of their respective relatives have financed the purchase by any other
person of securities of our Company during the six months preceding the date of this Information
Memorandum,

Weighted average price at which specified security was acquired by each of the promoters in the last one
year

Ved Prakash Agarwal HUF, one of our Promoters has acquired 19,749,255 equity shares of Prakash Industries
Limited through conversion of warrants on Juty 10, 2018 at a price of Rs. 210.18 per equity share. Ved Prakash
Agarwal HUF has been allotted 2,47,406 equity shares by our Company pursuant to the Scheme against the
aforesaid shares subscribed by it in Prakash Industries Limited.

IIxcept as above, our Promoters have not acquired equity shares of the Company in the last one year.

Average Cost of Acquisition of Shares of the Promoters.

S. No. Name of the Promoter Number of Shares in Cost of Acquisition per
Prakash Pipes Limited share (in Rs.)
1. Shri Ved Prakash Agarwal 65,860 0.36
2. Smt. Mohini Agarwal 7,65,482 0.49
k) Shri Vikram Agarwal 50,812 0.77
4, Shri Kanha Agarwal 2,317 Nil*
5 Ved Prakash Agarwal HUF 2,76,079 5.82

* Shares received through gift

Except the Equity Shares allotted by the Company on April 25, 2019 pursuant to the Scheme, the Contpany
has not issued any equity shares for consideration other than cash during the last one year.

There has been no split / consolidation in the face value of the equity shares of the Company.




RISK FACTORS

An investment in equity securities involves a high degree of risk. You should carefully consider all of the information
in this Information Memorandum, including the risks and unceritainties described below, before making an investment
in the Equity Shares. Any of the following risks could have a material adverse effect on our business, financial
condition and results of operations and could cause the trading price of the Equity Shares to decline, which could
result in the loss of all or part of your investment. The risks and uncertainties described in this section are not the only
risks that we currently face. Additional risks and uncertainties not known te us or that we currently believe to be
immaterial may also have an adverse effect on our business, results of operations and financial condition. The
Sfinancial and other related implications of risks concerned, wherever quantifiable, have been disclosed in the risk
factors mentioned below. However, there are certain risk factors where the effect is not quantifiable and hence has
not been disclosed in such risk factors. You should not invest in the Equity Shares unless you are prepared to accept
the risk of losing all or pari of your investment, and you should consult your tax, financial and legal advisors abour
the particular consequences to you of an investment in the Equity Shares.

Internal Risk Factoxs

L. Qur business is dependent on our operating facilities. Any loss or shutdown of operations or labour unrest at
our facilities could have a material adverse effect on our business, financial condition and results of
operations.

Our manufacturing facility at Kashipur, Uttarakhand is subject to operating risks, such as shutdowns due to the
breakdown or failure of equipment, power supply or processes, performance below expected levels of autput or
efficiency, adequate utilization rates, obsolescence of equipment, labor unrest, strikes, lock-outs, industrial
accidents, disruption by extremist groups, or any other reason, and the need to comply with the directives and
regulations of the Government of india (“Gol™) and relevant state government authorities. There can be no
assurance that disruptions will not take place in our manufacturing facitity. Any disruptions may adversely affect
our business, financial condition and results of operation.

Further, we will be required to carry out planned partial shutdowns of our facilities for scheduled maintenance,
statutory inspections and {esting in a phased manner. During our planned shutdowns, our production of PVC
products is diminished to the extent of planned shutdown and our results of operations may be adversely affected.
Further, our operations involve a significant degree of integration, and our results of operations are dependent on
the successful operation of each facility. Although we expect 1o take precautions to minimize the risk of any
significant operational problems at our facilities, our business, financial condition, results of operations and
prospects may be adversely affected by any disruption of operations at our facilities.

2. If we are not able to procure, rentew or maintain, as the case may be, the Statutory or regulatory permits or
third party approvals required to operate our business or effectively transfer and integrate the Demerged
Undertaking, it may have a material adverse effect on our business.

We require certain statutory and regulatory permits and approvals to operate our business, including
environmentai clearances, factory licenses and trading license. We are also required {o renew such permits and
approvals from time to time. Similarly, the effective transfer and integration of the Demerged Undertaking may
be subject to the receipt of various statutory and regulatory appravals and other third party consents. While we
believe that we will be ahle to procure or renew such permits and approvals as and when required, there can be
no assurance that the relevant authorities wili issue any or all requisite permits or approvals in the time-frame
anticipated by us. Failure to procure, renew or maintain the required permits or approvals may result in the
interreption of our operations or delay or prevent our vertical integration, and may have a materiai adverse effect
on our business, financial condition and results of operations.

3. Our Company has a limited operating history, which may make it difficult to evaluate our prospects.
The PVC Pipes undertaking in Kashipur was established by Prakash Industries Limited and the commercial

operations commenced in the year 1987 Pursuant fo the Scheme, the PVC Pipes undertaking was demerged from
Prakash Industries Limited and transferred to and vested with our Company with effect from April 01, 2018




(being the Appointed Date under the Scheme). Our Company was incorporated on June 29, 2017 as a public
limited company under the Companies Act, 2013. As a result, our Company has a limited operating history, which
may make it difficult for you to evaluate our prospects. Qur business must be considered in light of the risks and
uncertainties inherent in a new venture. We may also need to alter our business and strategies on an ongoing basis
to manage our growth and to compete effectively with established players in the industry in which we operate.
For details of the experience of our Promoters, refer to the Chapter titled “Our Promoters™ on page 79 of the
Information Memorandum.

We may not be able to protect our logos, brand names and other intellectual property rights which are critical
fo our business.

Our logos, brand names and other intellectual property rights are crucial to our business operations and we may
incur substantial expenditure in promoting our logos and brand names. The trademarks being used by our
Company are presently registered in the name of Prakash Industries Limited and will he assigned to our Company
pursuant to the Scheme.

We may not be able to prohibit the use of such intellectual property by any third party and may, in the future, face
claims and legal actions hy third parties that may use, or dispute our right to use, {he Jogos and hrand names under
which our business currently operates and we may be required to resort to legal action to protect our logos and
brand names. Any adverse outcome in such legal proceedings may impact our ability to use our logos, brand
nammes and other intellectual property in the manner in which such intellectual property is currently used or at all.
Further, such adverse outcome may require us to incur significant additional expenditure to develop new logos or
brand names. There can be no assurance that we will be able to promote and popularize such new logos or brand
names to tevels which are similar to our current brands or at all. Any of the above could have a material adverse
effect on our business and our financial condition,

Changes in the availability and prices of our raw materials may adversely affect our business, financial
condition, results of eperations and prospects.

The principal raw materials that we require for the production of PVC products is PVC Resin. 1¢ constitutes
approx. 95% of the total raw material cost. The uninterrupted supply of raw materials is fundamental to our
business. Although we seek to optimize our stocks of raw materials, we may not always be able to safeguard
against any unanticipated interruptions in raw material supply.

We have entered into an annual supply contract with a major supplier of our raw material to ensure continuous
supply of raw material and other economic benefits. During the financiai year 2018-19, we procured
approximately 81% of our raw material demand from this single supplier. Non avaitability of our raw material on
time or any major fluctuations in its price may have a material adverse effect on our cost of production and our
abilily to meet customer’s requirement on time. This may have adverse effect on our margins, resuits of operations
and financiai condition.

The munufacturing of our products invelves hazardous processes that can cause personal injury and loss of
life, severe damage to and destruction of equipment and environmental damage, as a result of which we could
suffer material labilities, loss of revenues and increased expenses.

The manufacturing of our products is subject to various risks associated with the inherently hazardous processes
including production of PVC. Hazards associated with our manufacturing processes include without limitation,
accidents involving moving machinery, on-site transport, forklifts and overhead cranes; explosions, and resulting
fires, in hlast furnaces; fires in control rooms, electrical switch rooms, cable tunnels and vaults, transformers and
lubricating oil rooms; spills and spattering of molten materials; extreme temperatures, vibration and noise; and
exposure to, through inhalation or contact with, hazardous chemicals.

These hazards can cause severe damage to and destruction of property and equipment, environmental damage
and personal injury or even fatalities among our personnel. Any of these may result in temporary or lengthy
interruptions of operations, damage to our business reputation and corporate image and the imposition of civil
and criminal liabilities. Our employees, members of the public or government authorities may bring claims against




us arising out of these hazardous production processes. Furthermore, in the event that it is determined by the
appropriate authorities that provisions and measures for safety within our plant are inadequate, the licenses
granted to us for operations within such plant may be revoked, thereby adversely affecting our business and results
of operations. Such events may also adversely affect public perception of our business and the perception of our
suppliers, customers and employees, leading to an adverse effect on our business.

We depend primarily on the Indian market for sales of our products which is highly competitive.

We sell our products domestically and we face competition in our business from various other manufacturers in
both, organized and unorganized segment. Due to the commodity nature of our product sales, competition in these
matkets is based primarily on demand and price. As a result, to remain competitive in our market, we must
continuously strive to reduce our production, transportation and distribution costs, finprove our operating
efficiencies and secure our raw materials requirements. if we fail to do so, our competitors may be able to sell
their products at prices lower than our prices, which would have an adverse effect on our market share and results
of aperations. Increased consolidation in our industry means that many of our competitors may benefit from
greater economies of scate, including the ability to negotiate preferential prices for products or receive discounted
prices for bulk purchases of raw materials that may not he available to us. Further, we cannot control the market
forces and provide assurance that our current or potential competitors will not offer products comparabie or
superior to our products.

Further, demand for our products may be adversely affected by factors such as changes in India’s economic,
fiscal, export-import and monetary policies, political and financial instability, decline in growth rates of the
economy, increases in the price of raw materials consumed by us and excess capacity. A decrease in demand for
the products we sell in India coufd have a material adverse impact on our business, financial condition and results
of operations.

If we do not continue to invest in new technologies and equipment, our technologies and equipment may
become obsolete and our cost of production may increase relative to our comperitors, which may have an
adverse impact on our business, results of operations and financial condition.

Our profitability and competitiveness depend in large part on our ability to maintain a low cost of operations,
including our ability to produce sufficient quantities of our products as per the agreed specifications. If we are
unable to respond or adapt to changing trends and standards in technologies and equipment, or otherwise adapt
our technologies and equipment to changes in market conditions or requirements, in a timely manner and at a
reasonable cost, we may not be able to compete effectively and our business, results of operations and financial
condition may be adversely affected.

One of our Director, Dr. Satram Lokumal Keswani, and two Promoters, namely Smt. Mohini Agarwal and
Shri Kanha Agarwal were disqualified by Ministry of Corporate Affairs under Section 164 of Companies Act,
2013 which was stayed by the Hon’ble High Court of Delli,

One of our Independent Director, Dr. Satram Lokumal Keswani was disqualified under Section 164(2} of the
Companies Act, 2013 due to non filing of annual returns for the peried of three years in one of the company of
which he was a director. He has obtained stay order from the Hon’ble High Court of Delhi vide its order dated
October 23, 2018 for revival of his DIN and digital signatures. The next date of hearing for the said matter is
August 19, 2019. We cannot assure that the said disqualification will be removed by the Hon’ble High Court in
further proceedings, which may affect the composition of our Board.

Further, two of our Promoters, namely Smt. Mohini Agarwal and Shri Kanha Agarwal, were disqualified under
Section 164(2) of the Companies Act, 2013 due to non filing of annual returns for the period of three years in one
of the company of which they were director. Smt. Mohini Agarwal and Shri Kanha Agarwal bave obtained stay
order from the Honble High Court of Delhi vide its order dated May 28, 2019. The next date of hearing for the
said matter is August 19, 2019. We cannot assure that the said disqualification will be removed by the Hon’ble
High Court in further proceedings.
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We have entered into, and will continue to enter into, related party transactions.

We have entered into certain transactions with our related parties. These transactions or any future transactions
with our refated parties may not be on most favorable terms for our Company at all times vis-a-vis the transactions
with unrelated parties. Such transactions may have an adverse effect on our business, prospects, financial
condition and results of operations.

For details of Refated Party Transactions please refer to chapter “Financial Statements™ on page 86 of Information
Memorandum.

Our success depends on our senior management, key personnel and gualified technical staff or skilled
workforce and our ability to attract and retain such personnel.

The success of our business depends on continued performance and ability of our senier execufives, key personnel
and skilled workforce of the Company. Our performance also depends on our ability to identify, recruit and retain
sufficient numbers of technical, sales, administrative support and other qualified personnel, If we lose a key
personnel and are unable to recruit and retain them, our abifity to manage day-to-day aspects of the business may
be affected.

We face significant competition in attracting and retaining personnel who possess the skill sets that we seek. Our
senior management possesses ability and unique experience of waorking in the industry in addition to the relations
they foster with our suppliers and customers. If one or more members of our senior management team were unable
or unwilling to continue their present positions, it would be difficult to replace them without adversely affecting
our business operations.

We do not own our registered and corporate office from which we operate.

We do not own our registered and corporate office premises from which we operate. We may not have the right
to occupy these premises in future or be able to continue with the uninterrupted use of these premises, which may
impair our operations and adversely affect our results of operations, For further details of our premises, see “Our
Business - Property™ on page 67 of the Information Memorandum.

We may not be sufficiendy protected or insured against all potential losses to which we may be subject. If we
incur a significant liability for which we are not fully insured or are unable to successfully assert our claim,
there may be an adverse effect on our business, results of operations and financial condition.

We maintain insurance for a variety of risk including standard fire and special perils policy, burglary policy and
vehicle insurance which covers insurance of huilding including stocks, machinery and equipments used in our
factory, fire, lighting, explosion, flood & inundation, windstonm, theft or burglary, testing and commissioning,
handling erection at site and third party liability covering legal liability falling on the company as result bodily
injuries to third party, death to third party, property damage belong to third party, etc. Also, Personal Accident
policies are maintained for employees covering accidental death, permanent total disability, permanent partial
disability etc and Health policy for employees covering hospitalization expenses for the treatment of illness/injury
provided hospitalization is more than 24 hours. Further, Standard Fire and Special Perils Policy is in place which
covers all properties on land, moveable or immoveahle, including building, plant & machinery stocks etc. at
various locations against named perils like Fire Subsidence / Landslide including rockslide, storm, tempest, flood,
inundarion, riot, strike, malicious damages, earthquake etc.

While we believe that our insurance coverage is in accordance with relevant regulzations and customary industry
practices in India, the extent of our existing or future insurance coverage may be insufficient to cover ail financial
losses that we may suffer. it may not be possible in all instances to obtain adequate insurance on commercially
reasonable terms. While we have not incurred any loss or damage with respect to our husiness or operations
requiring us to make any significant insurance claims in the past, we cannot assure you that such claims will not
be made by us in the future, Further, if we incur a significant Hability for which we are not fully insured or are
unable to successtully assert our claim, there may be an adverse effect on our business, results of operations and
financial condition.
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Any further issue of Equity Shares by the Company or significant sales of Equity Shares by our major
shareholders may dilute investor's shareholding and affect the market price of the Equity Shares of the
Company

Any future offering of equity shares by the Company or sales thereof may lead to dilution of investors’
shareholding or affect market prices of the shares of the Company. Dilution may be experienced on issue and
allotment of additional Equity Shares by the Company to the extent of the equity shares offered. There can be no
assurance that the Company will not issue further Equity Shares or that the shareholders will not dispose of,
pledge or otherwise encumber their Equity.

The Promoters will continue to retain majority control of the Company after the Issue, which will enable them
to influence the outcome of matters submitted to shareholders for approval.

Our promoter group currently holds 39.30% of the paid up equity share capital of the Company. As a resuit, our
Promoter will continue to exercise significant control over us, including being able to control the composition of
our board of directors and determine decisions requiring simple or special majority voting, and our other
shareholders will be unable to affect the outcome of such voting. Our Promoter may take or block actions with
respect to our business, which may conflict with our interests or the interests of our minority shareholders, such
as actions which delay, defer or cause a change of our control or a change in our capital structure, merger,
consolidation, takeover or other business combination involving us, or which discourage or encourage a potential
acquirer from making a tender offer or otherwise attempting to obtain control of us.

Our ability to pay dividends in the future will depend upon our future earnings, financial conditions, cash
flows, working capital requirements and capital expenditures and the terms of our Sfinancing arrangements.

There can be no assurance that we will pay dividends in the fusure. The declaration of dividends would be
recommended by our Board of Directors, at its sole discretion, and would depend upon a number of factors,
including Indian legal requirements, our future eamings, financial condition, cash flows, working capital
requirements and capital expenditures. Our business is working capital intensive. Additionally, we may be
restricted by the terms of our debt financing from making dividend payments in certain circumstances.

EXTERNAL RISK FACTORS

I

The regulatory framework in India is evolving and regulatory changes may have an adverse effect on our
business, results of operations and financial condition. Our inability to comply with such requirements may
adversely affect our business, results of operations and financial condition.

Our existing business is subject to a range of laws, rules, regulations and circulars issued and adopted by the
central, state and local authorities in India. Comptiance with regulations as weil as environmental and health and
safety laws and regulations creates costs for us that are an inherent part of our business. Further, the adoption of
new laws and regulations, new interpretations of existing laws and regulations, increased or stricter governmenta}
enforcement or other developments in the future may require that we make additional capital expenditure or incur
additional operating expenses in order to maintain our current or future operations or take other actions that may
have an adverse effect on our business, resulis of operations and financial condition. For instance, India is
expected 1o tighten its carbon dioxide emission regulations in the future, which may impose suhstantial
compliance costs for upgrading facilities and require further investment by us in green technology. The measures
we implement in order to comply with new Jaws and regulations may not be deemed sufficient by concerned
regulatory authorities and our compliance costs may significantly exceed current estimates. If we fail to meet
compliance requirements, we may also be subject to administrative, civil and criminal proceedings by such
reguiatory authoritics, as well as civil proceedings by environmental or civil society groups and other individuals
(including employee unions, if our employees were to unionize), which may result in substantial claims, penalties
and damages against us as well as orders that may limit, disrupt or cause closure of our operations, any of which
may have an adverse effect or: our business, results of operations and financial condition. We may also be involved
in or be held responsible in litigation or proceedings relating to environmental or health and safety matters in the
future, the costs of which may be material, or which may cause damage to our reputation or trigger a default under
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the terms of our existing or future borrowings or other contractual commitments. Clean-up and remediation or
compensation costs and refated litigation may also adversely affect our cash flow, results of operations and
financial condition, We may aiso incur liabilities for environmental or other damage caused by acts or omissions
of our third party contractors, and we cannot be certain that we are adequately protected from any such unforeseen
risks under the terms of our contractual arrangements, including terms as to limitation of liability, contractual
indemnities and other protections against our transaction counterparties, or in terms of our insurance coverage.

Additionally, any increase in taxes and/or levies, or the imposition of new taxes and/or levies in the future, could
increase the cost of productionfoperating expenses. Taxes and other levies imposed by the central or state
governments in India that affect our industry include customs duties, excise duties, sales tax, income tax and other
taxes, duties or surcharges introduced on a permanent or temporary basis from time to time. The central and state
tax scheme in India is extensive and subject to change from time to time. Any adverse changes in any of the taxes
levied by the central or state governments may adversely affect our competitive position and profitability.

Our business may be adversely affected by any social, political and economic changes in India, including if
one or more of such changes lead to an adverse chenge in government policy.

The Gol has traditionally exercised and continues to exercise a significant influence over many aspects of the
economy. Our business, and the market price and liquidity of our Company’s shares, may be affected by changes
in Gol’s policies, including taxation. Social. political, economic or other developments in or affecting India could
also adversely affect our business. Since 1991, successive govermunents have pursued policies of economic
liberalization and financial sector reforms including significantly relaxing restrictions on the private sector. The
rate of economic liberalization coutd change, and specific laws and poticies affecting foreign investment and
other matters affecting investment in our Equity Shares could change as well. In addition, any political instability
in India may adversely affect the Indian economy and the Indian securities markets in general, which could also
affect the trading price of our Equity Shares.

India’s economy could be adversely affected by a general rise in interest rates, adverse weather conditions
affecting agriculture, commodity and energy prices as well as various other factors. A slowdown in the Indian
economy could adversely affect the policy of the Gol towards our industry, which may in turn adversely affect
our financial perfonnance and our ahility to implement our business strategy. The Indian economy is also
influenced by economic and market conditions in other countries, particularly emerging market conditions in
Asia. A decline in India’s foreign exchange reserves may also affect liquidity and interest rates in the Indian
economy, which could adversely impact our financial condition. A loss of investor confidence in other emerging
market economies or any worldwide financtal instability may adversely affect the Indian economy, which could
materiaily and adversely affect our business and results of operations and the market price of our Equity Shares.

Nutural calamities and force majeure events may have an adverse impact on our business.

Our industry may be affected by a number of natural hazards including earthquakes, floods, tsunamis and
landslides. Natural disasters may cause significant interruption to our operations and disruptions at our
manufacturing facilities, or to the operations of our distributors. The extent and severity of these natural disasters
determines their iinpact on the indian economy. Prolonged spells of deficient or abnormai rainfall and other
natural calamities could have an adverse impact on the Indian economy, which could adversely affect our business
and results of operations.

Further, our business operations may be adversely affected by severe weather conditions, which may cause
suspension or curtailment of operations and delays in the delivery of raw materials and distribution of our
products. This may result in delays to our contract schedules and reduction of our productivity. During periods of
curtailed activity due to natural calamities, we may continue {o incur operating expenses, but our income from
operations may be delayed or reduced.
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Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely affect the financial markets
and our business.

Terrorist attacks and other acts of violence or war may adversely affect the Indian securities markets. These acts
may result in a loss of business confidence, make travel and other services more difficult and have other
consequences that could have an adverse effect on our business. In addition, any deterioration in international
relations, especially between India and its neighboring countries, may result in investor concern regarding
regional stability which could adversely affect the price of our Equity Shares. In addition, India has witnessed
local civil disturbances in recent years and it is possible that future civi! unrest as well as other adverse social,
economic or political events in India could have an adverse impact on our business. Such incidents could also
create a greater perception that investment in Indian companies involves a higher degree of risk and could have
an adverse impact on our business and the market price of our Equity Shares.

Foreign investors are subject to foreign investment vestrictions under Indian laws which limit our ability to
attract foreign investors, which may adversely impact the market price of the Equity Shares.

Under the foreign exchange regulations cutrently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain restrictions) if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in
compliance with such pricing guidelines or reporting requirements or falls under any of the exceptions referred
to above, then the prior approval of the RBI wiil be required. Additionally, shareholders who seek to convert the
Rupee proceeds from a sale of shares in India into foreign cutrency and repatriate that foreign currency from India
will require a no ohjection/tax clearance certificate from the income fax authority. We cannot assure investors
that any required Approval from the RB1 or any other Indian government agency can be obtained on any particular
terms, or at all.

Our Equity Shares have never been publicly traded and our listing on the Stock Exchanges may not result in
an active or liguid market for our Equity Shares. Further, the price of our E quity Shares may be volatile.

There has been no public market for our Equity Shares, and an active trading mnarket on the Stock Exchanges may
not develop or be sustained after the list of the Equity Shares. Listing and quotation does not guarantee that a
market for our Equity Shares will develop, or if developed, the liquidity of such market for our Equity Shares,
Further, the market price of cur Equity Shares may be subject to significant fluctuations in response o, among
other factors, variations in our operating results, market conditions specific to the industry we operate in,
developments relating to India and volatility in the Stock Exchanges and securities markets elsewbere in the
world,

Finaneial instability, economic developments and volatility in securities markets in other countries may also
cause the price of our Equity Shares to decline.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in otber countries. Investors’ reactions o developments in one country may have adverse
effects on the market price of securities of comnpanies located in other countries, including india,

A loss of investor confidence in tbe financial systems of other emerging markets may cause increased volatility
in Indian financial markets and the Indian economy in general. Any worldwide financial instahility could also
have a negative impact on the Indian econemy, including the movement of exchange rates and interest rates in
India. Any financial disruption could have an adverse effect on our husiness, future financial performance,
shareholders® equity and the price of our Equity Shares.

Currency exchange rate fluctuations may affect the value of the Equity Shares.

Our Equity Shares are, and will be quoted in Rupees on the Stock Exchanges. Any dividends in respect of the
Equity Shares will be paid in Rupees and subsequently converted into other currencies for repatriation, Any
adverse movement in exchange rates during the time it takes 1o undertake such conversion may reduce the net
dividend to investors. In addition, any adverse movement in exchange rates during a delay in repatriating the
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proceeds from a sale of Equity Shares outside India, for example, because of a delay in regulatory approvals that
may be required for the sale of Equity Shares, may reduce the net proceeds received by shareholders.

Any future issue of Equity Shares may dilute the investor’s shareholding and sales of our Equity Shares by
our Promoter or other major shareholders may adversely affect the trading price of the E quity Shares.

Any future issuance of the Equity Shares by the Company could dilute your shareholding. Any such future
issuance of the Equity Shares (including the issuance of Equity Shares under any employee stock option scheme)
or future sales of the Equity Shares by any of our significant sharcholders may also adversely affect the trading
price of the Equity Shares and impact our ability to raise capital through an offering of our securities. Any
perception by investors that such issuances or sales might occur could also affect the trading price of the Equity
Shares.

Additionally, the disposal, pledge or encumbrance of our Equity Shares by any of our Company’s major
shareholders, or the perception that such transactions may occur may affect the tradin g price of our Equity Shares.
No assurance may be given that our Company will not issue Equity Shares or that such sharehoiders will not
dispose of, piedge or encumber their Equity Shares in the future.

Rights of shareholders under Indian law may differ or may be more limited than under the laws of other
Jurisdictions.

Tbe Companies Act and related regulations, the rules and regulations issued by SEBI and other regulatory
authorities, the Memorandum of Association, the Articles of Association and the listing agreements {o be entered
into with the Stock Exchanges govern the corporate affairs of the Company. Legal principles relating to these
matters and the validity of corporate procedures, directors’ fiduciary duties and iiabilities, and shareholders’ rights
may differ from those that would apply to a company in another jurisdiction. Shareholders® rights under indian
law may not be as extensive as shareholders’ rights under the laws of other countries or furisdictions. Investors
may have more difficulty in asserting their rights as a shareholder in India than as a shareholder of a corporation
in another jurisdiction.

We may be affected by competition law in India and any adverse application or interpretation of the
Competition Act could adversely affect our business.

The Competition Act, 2002, as amended {the “Competition Act™), regulates practices having an appreciable
adverse effect on competition in the relevant market in India. Under the Competition Act, any formal or informal
arrangement, understanding or action in concert, which causes or is likely to cause an appreciable adverse effect
on competition is considered void and results in the imposition of suhstantial monetary penalties. Further, any
agreement among competitors which directly or indirectly involves the determination of purchase or sale prices,
limits or controls production, supply, markets, technical development, investment or provision of services, shares
the market or source of production or provision of services by way of allocation of geographical area, type of
goods or services or number of customers in the relevant market or directly or indirectly results in hid-rigging or
collusive bidding is presumed to have an appreciable adverse effect on competition. The Competition Act also
prohibits abuse of a dominant position hy any enterprise.

The applicabiity or interpretation of the Competition Act to any merger, amalgamation or acquisition proposed
or undertaken by us, or any enforcement proceedings initiated by CCI for alleged violation of provisions of the
Competition Act may adversely affect our business, financial condition or results of operation.




SUMMARY OF FINANCIAL INFORMATION

Balance Sheet as at 31st March, 2019

Rs. In lakhs
Note As at 315t March, 2019 As at 31st March, 2018
Particulars No.
I. ASSETS
(1) Non Current Assets
(a} Property, Plant and Equipment 4 4326 -
(b) Capital Work-in-progress 4 38 -
{c) Financial Assets
(1)Other Financial Assets 5 82 -
(d) Other Non Current Assets 6 77 -
(e) Deferred Tax Assets{Net) 7 2109 -
6632 -
(2} Current Assets
(a) Inventories 8 1738 -
(b) Financial Assets
(i)Trade Receivables 9 3163 -
(ii}Cash and Cash Equivalents 10 71 1
(iiiYCurrent Loan 11 1020
(iii)(Other Financial Assets 12 398 -
(c) Other Current Assets 13 1031} -
7421 1
TOTAL ASSETS 14053 1
1L EQUITY AND LIABILITIES
EQUITY
(a) Equity Share Capital 14 2042 1
(b) Other Equity i5 8875 ®
10917 1
LIABILITIES
(1) Non Current Liabilities
(a) Financial Liabilities
(i)Borrowings 16 13 -
(ii)Non Current Liabiiities 17 14
(h) Provisions 18 206 -
(2) Current Liabilities
(2) Financial Liabilities
(1)Trade Payables 19
-Totat outstanding due of MSME 463
-Total outstanding due of creditors 1146 -
other than MSME
(ii}Other Financial liabilities 20 213 *
(b) Other current Liabilities 21 188 -
(c} Provisions 22 65 -
(d) Current tax Liabilities(Net} 23 828 -
TOTAL LIABILITIES 3136 -
TOTAL EQUITY ANDLIJABILITIES 14053 1

* Figures are fess than one lakhs




Statement of Profit and loss for the year ended 31st March, 2019

Rs. In Jakhs
Particulars Note For the year ended For the period ended
No. 31st March, 2019 31st March, 2018
INCOME
Revenue from operations 24 34096 -
Other Income 25 459 -
Total income 34555 -
EXPENSES
Cost of material consumed 26075 -
Changes in inventories of finished poeds 26 140 -
and work-in-progress
Employee benefits expense 27 1292 -
Finance costs 28 20 -
Depreciation and amortization expense 29 472 -
Other expenses 30 2729 *
Total expenses 30728
Profit before exceptional items and tax 3s27 *
Exceptional liems - -
Profit before tax 3827 *
Tax expenses:
Current tax 829 -
Deferred Tax 143 -
Total tax expense 972 -
Profit for the year 2855 *
Other Comprehensive Income
a)ltems that will not be reclassified to Profit or Loss
-Remeasurement of defined benefit plans (27} -
h)Income tax relating to items that will not be reclassified to
profit or loss
-Remeasurement of defined benefit plans 9
Total other comprehensive Income (13) *
Total Comprehensive Income for the year 2837 *
Earning per equity share:
(Face Value of Rs. 10/- each) (refer note 39}
Basic {Rs.} 13.98 {3.26)
Diluted {Rs.) 13.36 {3.26)

* Figures are less than one takhs




Statement of Cash Flow for the vear ended 31st March, 2019

(Rs. in lacs)

CASH FLOW STATEMENT For the year ended For the year ended
31st March, 2019 31st March, 2018
A.  Cash Flow From Operating Activities :

Profit before tax 3,827
Adjustinents for
Provision for employee benefit 27 -
Allowance for doubtful debts and advances S -
Depreciation and amortisation expenses 472 -
Interest & Other Income (15) -
Loss/(Profitjon sale of fixed assets (i&) -
Financial Cost 20 491 -

Operating Profit before working Capital changes 4,318
Adjustments for
Increase in Trade receivables (33D -
Increase in Other financial assets {(1,390) -
Increase in Other current assets {693) -
Decrease in inventories 238 -
Increase int Trade payable and other financial
liabilities 589 -
Increase in Other current liabilities 59 {1,528} -

Cash generated from operations 2,790

Direct Taxes Paid{Net of refund) 767

Net Cash from operating activities 2,023

Cash Flow From Investing Activities:

Proceed from Sale of fixed assets 19

Payment for Property, Plant and Equipment

including CWIP and capital advances (2,031)

Interest received i7

Net cash used in investing activities (1,995}

Cash Flow From Financing Activities :

Proceeds from issue of Share Capital -

Proceeds/(Repayments) from borrowings (Net)

Interest paid (1)

Net Cash from financing activities 8

Net Changes in Cash & bank equivalents

(A+B+(O) 36

Opening balance of Cash & bank equivalents 1

Add: In pursuant of Demerger 34

Closing balance of Cash & bank eguivalents 71

* Figures are less than one lakhs
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GENERAL INFORMATION

Our Company was incorporated as Prakash Pipes Limited on June 29, 2017, under the Companies Act, 2013 with the
Registrar of Companies Punjab, Chandigarh and Himachal Pradesh. The Corporate ldentification Number of our

Company is U25209PB2017PLC046660

Registered Office Corporate Office

Darjiyan Wali Gali ‘Srivan’, Najafgarh - Bijwasan Road
RayyaTeh - Baba Bakala Bijwasan, New Delhi - 110 061
Amritsar - 143 112 Tel.: +91 11 2530 5800

Tel.: +61 1853 500435 Fax:+91 11 2806 2119
Manufacturing Facilities

5th KM Stone 5th KM Stone

Khasra Nos IMI, 2MI, 3MI & 4 Khasra Nos 277, 285/1, 286, 287, 288/1
Moradabad Road Moradabad Road

Kashipur-244 713 Kashipur-244 713

Registrar of Companies

Registrar of Companies, Punjab, Chandigarh and Himachal Pradesh

Corporate Bhavan, Ist Floor,

Plot No. 4-B, Madhya Marg, Sector 27R
Chandigarh - 160010

Tel.: +91 172 263 9415/ 263 9416

Board of Directors of our Company

Sr. Name & Designation Age (in DIN Status
No. years)
1. Shri Ved Prakash Agarwal 63 00048907 Chairman
Shri Vikram Agarwal 41 00054125 Managing Director &
CEO
3. Dr Satram Lokumal Keswani 87 00190790 Independent Director
4. Dr. Satish Chander Gosain 68 08202130 Independent Director
5. Smt Parveen Gupta 48 00180678 Independent Director

For details of Directors of our Company, refer 1o section titled “Our Management™ on page 74 of the Information

Memorandum.

Company Secretary & Compliance Officer

Chief Financial Officer

Sbri Pawan Kumar Shiri Dalip Kumar Sharma
Company Secretary Chief Financial Officer

Tel.: +91 11 2530 5800 Tel.: +91 11 2530 5800
Fax:+91 11 2806 2119 Fax:+91 11 2806 2119

Email: pawank@prakash.com Email: dalipi@prakash.com
Website: www prakashplastics.in Website: www.prakashplastics.in

Registrar and Share Transfer Agent

As per Regulation 2(g}(ii} of the SEBI {Registrar to an Issue and Share Transfer Agent) Regulations, 1093, a
department / division of a hody corporate can act as a Share Transfer Agent and deal with the matters connected with
the transfer and redemption of securities where the numher of accounts serviced by such department / division does
not exceed one lakh, Our Company is carrying our RTA services in house and the details of the said department are

as under:
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Prakash Pipes Limited

*Srivan’, Near IOC Petrol Pump
Najafgarh Road, Bijwasan

New Delhi - 110 061

Tel.: +91 11 2530 5800

Fax: +91 11 2806 2119

Website: www prakashplastics.in

Email: pplhof@prakash.com

CDSL Registration No.: RTA ID-376
NSDL Registration No.: BP ID IN100567

Bankers to our Company
IDBI Bank Limited

IDBI BANK, Katora Tal Road,
Kashipur (U.S Nagar)
Uttarakhand - 244 713

Tel.: +91 3947 260868

Punjab National Bank
Mata Mandir Road
Kashipur (U.S. Nagar)
Uttrakhand - 244 713
Tel.: +91 5947 274033

Auditors o our Company
Chaturvedi & Ca.

Chartered Accountants

Firm Regn. No.: 302137E

Peer Review Certificate No.: 009374
203, Kusal Bazar

32, 33 Nehru Place

New Delhi- 110019

Tel.: +91 11 4104 8438

E-mail: delhi@chaturvedico.com
Centact Person: Shri Pankaj Chaturvedi

M/s G.R. Keswani & Co., Chartered Accountants were appointed as statutory auditors of the Company upon
incorporation of the Company. On completion of their term, the Company in its 01st Annual General Meeting heid on
Juty 21, 2018, appointed M/s Chaturvedi & Co. as the Statutory Auditors of the Company.

Authority of Listing

The Honble National Company Law Trihunal, Chandigarh bench, vide its Order dated March 14, 2019 (certified
copy received by the Company on April 01, 2019) has approved the Scheme of Arrangement among Prakash Industries
Limited and Prakash Pipes Limited and their respective Shareholders and Creditors for demerger and transfer of the
“PVC Pipes Undertaking™ of Prakash Industries Limited (Demerged Company) into Prakash Pipes Limited {Resulling
Company) under sections 230 to 232 of the Companies Act, 2013 read with Section 66 of the Companies Act, 2013,
For more details relating to the scheme of arrangement and demerger please refer to the Section titled “Scheme of
Arrangement” on page 46 of this Information Memorandum. In accordance with the said Scheme, the equity shares
of our Company issued pursuant to the Scheme shall he listed and admitted to trading on the NSE and BSE. Such
listing and admission for trading is not automatic and is subject o fulfiliment by the Company of criteria of NSE and
BSE and also subject to such other terms and conditions as may be prescribed by NSE and BSE at the time of
application by our Company seeking listing. Our Company has received no objection from NSE and BSE in relation
to listing of equity shares issued pursuant to the Scheme of Arrangement vide their letterno. NSE/LIST/13124 dated
January 12, 2018 and DCS/AMAL/PB/R37/10289/2017-18 dated January 15, 2018 respectively.




Eligibility Criterion

There being no Initial public offering or rights issue, the eligibility criteria in terms of Chapter II of SEBI 1CDR
Regulations do not become applicable, however, SEBT has vide its circular CFD/DIL3/CIR/2017/21 dated March 10,
2017, as amended from time to time, has subject to certain conditions permitted unlisted issuer companies to make an
application for relaxing from the strict enforcement of Rule 19{2)(b) of SCRR, as amended. Our Company has
submitted its Information Memorandum, containing information about itself, making disclosure in line with the
disclosure requirement for public issues as, applicable to NSE and BSE for making the said Information Memorandum
available to public through websites viz. www.nseindia.com and www.bseindia.com. Our Company has made the said
Information Memorandum available on its website www.prakashpipes.in. Our Company will publish an advertisement
in the newspapers containing its details in line with the details required as per the above mentioned circular, The
advertisement will draw specific reference to the availability of this Information Memorandum on its website.

Prohibition by SEB1

The Company, its directors, its promote, other companies promoted by the promoter and companies with which the
Company’s directors are associated as director’s have not been prohibited from accessing the capital market under
any order or direction passed by SEBI.

General Disclaimer from the Company

The Company accepts no responsibility for statements made otherwise than in the Information Memorandum
or in the advertisements published in terms of SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017,
as amended from time to time, or any other material issued by or ai the instance of the Company and anyone
placing reliance on any other source of information would be doing so at his or her own risk. All information
shall be made available by the Company to the public and investors at large and no selective or additional
information would be available for a section of the investors in any manner,
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CAPITAL STRUCTURE

The Capital Structure of our Company - Pre Scheme of Arrangement:

Particulars Agpregate Nominal Value (Rs.)
Authorized Share Capital 1,00,000
(10,000 Equity Shares of face value of Rs. 10/- each)

Issued, Subscribed and paid-up share capital 1,00,000

(10,000 Equity Shares of face value of Rs, 10/- each)

The Capital Structure of gur Company- Post Scheme of Arrangement:

Particulars Aggregate Nominal Value (Rs.)
Authoerized Share Capital

25,000,000 Equity Shares of face value of Rs. 10 each 25,00,00,000
Issued, Subscribed and paid-up share capita} *

2,04,18,354 Equity Shares of Rs. 10 each 200,41,83,540

* Upto 9,50,901 additional Equity Shares may be allotted by our Company to the Converting FCCB Holders of
Prakash Industries Limited who will exercise the option to convert the outstanding FCCBs held by them into equity
shares after the allotment and listing of equity shares of our Company as envisaged in this Information Memorandum.
For details refer to Note No. 4 below.

Notes to the Capital Structure:
1. Changes in Authorised Share Capital

The details of changes in authorised share capital of our Company since Incorporation are as follows:
(in Rs., except share data)

Date Particulars Cumaulative Face Authorised
No, of Equity  Value Share
Shares (Rs) Copital
(in Rs.)
June 29, 2017 On incorporation 10,000 10 100,000
March 25, Increase from Rs. 100,000comprising of 10,000 equity shares 25,000,000 i 250,000,000
2019 of face value Rs. 10 each w Rs. 250,000,000 comprising of

25,000,000 equity shares of face vafue Rs. 10 each

1. Equity Share Capital History
{in Rs., except share data)

Date of No. of Cumulative  Face lssue  Cumulative Nature of Category of
Allotment Equity No. of Value Price Paid up consideration Allottees
Shares Equity (in (in Capital (in
Shares Rs.) Rs.) Rs.)
On 10,000 10,000 10 10 1,00,000 Cash Subscribers to
Incorporation ) B . Memorandum
April 15, {10,000y - - - “ Cancellation of -
2019 Equity Shares
pursuant t¢ Scheme of
Armmangement
Aprit 25, 2,04,18.354  2,04,18,354 10 - 20,41,83,540  Allomment of Equity Shareholders
2019 Shares pursuant o of Prakash
Scheme of Industries
Arrangement ** Limited as on

Record date
** Equity shares have been aliotted in terms of Scheme approved under sections 230-232 of the Companies Act, 2013.
Details of the Scheme have been provided at page 46 of the Information Memorandum.
































































4. Allotment of shares pursuant to conversion of outstanding FCCBs issued by Prakash Industries Limited

In terms of the Scheme of Arrangement, our Company shall allot equity shares of face value Rs. 10 each to the
Converting FCCB Holders of Prakash Industries Limited will who exercise the option to convert the outstanding
FCCBs held by them into equity shares after the allotment and listing of equity shares of our Company as
envisaged in this Information Memorandum. The said share will be altotted to the Converting FCCB Holders in
the share entitlement ratio as mentioned in the Scheme. The following are the details of the outstanding FCCBs
issued by Prakash Industries Limited for which the conversion is outstanding as on the date of this Information

Memorandum:
. FCCBs " Currency  Conversion Price - No. of shares tobe
i:. - outstanding . ‘Conversion . per share (for ..~ . allotted by -
2 {face value) . rate (INR) | Prakash LN Prakash
AR USD T T Tndustries Industries Limited .-
Convertible against 650,000 63.5975 60.00 6,88,973
650,000 5.35%
FCCBs (Maturity
01/01/2020}
Convertible against 10,800,000 64.0577 100.00 69,18,232 8,64,779
10,800,000 5,95%
FCCBs (Maturity
15/01/2023)
Total 76,007,205 9,560,901

Our Company may allot shares, as and when the Converting FCCB Holders of Prakash industries Limited exercise
their right of conversion and will make necessary applications with the NSE & BSE for fisting of the said
additional equity shares allotted.

5. Equity Shares held by Top Ten Shareholders

Our shareholders and the number of Equity Shares of Rs. 10/- each held by them as on the date of the Information
Memorandum is as under:

Sr. Name of the Shareholders No. of Equity % of total
No. Shares Shareholding
| GMK Builders Private Limited 1020598 5.00
2 Smt. Mohini Agarwal 765482 3.75
3 Welter Securities Limited 625833 3.07
4 Prime Mercantile Private Limited 462682 2.27
5 Primenet Global Limited 409872 2.01
6 Amarjoti Vanijya LLP 392270 1.92
7 Elarra Capital PLC 378600 1.85
8 Hi-Tech Mercantile (India) Private Limited 375086 ]1.84
9 Lucky Holdings Private Limited 360000 1.76
10 Makrana Tradecom LLP 348357 .71
Total 5138786 25.17

Our sharcholders and the number of Equity Shares of Rs. 10/ each held by them 10 days prior to the date of the
Information Memorandum is as under:

Sr. Name of the Shareholders No. of Equity % of total

No. Shares Shareholding
1 GMK Builders Private Limited 1020598 5.00
2 Smt, Mohini Agarwal 765482 3175
3 Welter Securities Limited 625833 3.07
4 Prime Mercantile Private Limited 462682 2.27
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Sr. Name of the Shareholders No. of Equity % of total

No. Shares Shareholding
5 Primenet Global Limited 409872 2.01
6 Amarjoti Vanijya LLP 392270 1.92
7 Elarra Capital PLC 378600 1.85
8 Hi-Tech Mercantile {India) Private Limited 375086 1.84
9 Lucky Holdings Private Limited 360000 L.76
10 Makrana Tradecom LLP 348357 1.71

Total 5138780 2517

Our shareholders and the number of Equity Shares of Rs. 10/- each held by them on incorporation of the Company
were as under:

-Sr. Name of the Shareholders No. of Equity % of total
No. Shares Shareholding
1 Prakash Industries Limited ©,904 09,94
2 Shri Ved Prakash Agarwal* 1 0.01
3 Shri Vikram Agarwal* 1 0.01
4 Shri Kanha Agarwal* 1 0.01
5 Smt. Mohini Agarwal* 1 0.0}
0 Smt. Gunjan Agarwal® | 0.01
7 Shri Shiv Shankar Agarwal* 1 0.01
Total 10,000 100.00

* As nominees of Prakash Industries Limited

6.

10.

11.

12,

13.

14.

Our Promoter, Promoter Group, Directors and their relatives and Directors of the Promoter have not sold or
purchased any shares of our Company during the period of six months preceding the date of the Information
Memorandum,

Our Promoter, Promoter Group, Directors and their relatives have not financed the purchase by any other person
of the Equity Shares of our Company during the period of six meonths immediately preceding the date of the
Information Memorandum.

Except as mentioned in para 4 above, as on the date of the Information Memorandum, there are no outstanding
warrants, options or rights to convert debentures, loans or other instruments.

As on the date of the Information Memorandum, the issued capital of our Company is fully paid up.

Except 42,24,394 Equity Shares as disclosed in the sharcholding pattern, none of the equity shares held by the
Promoter and Promoter Group are suhject to any pledge.

Neither we, nor our Directors, Promoter, Promoter Group Entities have entered into any buyback and / or standby
arrangements and / or similar arrangemenis for the purchase of our Equity Shares from any person.

We do not have any Employees Stock Option Scheme or Employees Stock Purchase Scheme.
As on the date of the Information Memorandum, we have 88,413 members.

There shall be only one denomination for the Equity Shares of the Company, subject to applicahle regulations
and Company shall comply with such disclosure and accounting norms specified by SEBI, from time to ime.




SCHEME OF ARRANGEMENT
For definitions of the terms used herein, but if not defined, you may refer to the Scheme of Arrangement

The Scheme of Arrangement is presented under Section 230 to 232 of the Companies Act, 2013 (the “Act™) read with
section 66 of the Act, and other relevant provisions of the Act, as applicable from time to time, for the transfer and
vesting of PVC Pipes Undertaking of Prakash Industries Limited (“PIL"} to Prakash Pipes Limited (“PPL"") with effect
from the Appointed Date, and upon the occurrence of the Effective Date. In addition, this scheme of arrangement also
provides for various other matters consequential or otherwise integrally connected herewith,

Rationale for the Scheme of Arrangement

The arrangement is aimed at demerger of “PVC pipes undertaking” (hereinafter defined) of PIL into PPL to segregate

the said business. The transfer and vesting by way of a demerger shal} achieve the following benefits for PIL. and PPL:

*  The PVC pipes undertaking carried on by PIL has significant potential for growth. The nature of risk, competition,
challenges, opportunities and business methods for the PVC pipes undertaking is separate and distinct from the
other businesses of the Company. The PVC pipes undertaking would become capable of aitracting a different set
of investors, strategic partners, lenders and other stakeholders.

* PIL as well as PPL would have its own management teams, Board of Directors, who can chart out their own
independent strategies to maximize value creation for their respective stakeholders. Demerger shall enable
enhanced focus to the operations of the PVC pipes undertaking by PPL and the remaining business by PIL.

*  The demerger will permit increased focus by PIL and PPL on their respective businesses in order to better meet
their respective customers’ needs and priorities, develop their own network of alliances and talent models that are
crifical to success.

There is no adverse effect of Scheme on any directors, key managemen personnel, promoters, non-promoter members,
creditors and employees of PPL. The Scheme would be in the best interest of all stakeholders in PIL.

The transfer and vesting of the PVC pipes undertaking ¢hereinafier defined) into PPL would be in the best interests of
the shareholders, creditors and employees of PIL and PPL, respectively, as it would result in enhanced value for the
shareholders and allow focused strategy in operation of the PV C pipes undertaking and the remaining business of the
PIL. Pursuant to this Scheme all the shareholders of the PIL will get shares in PPL and there would be no change in
the economic interest for any of the shareholders of PIL pre and post implementation of the Scheme. Holders of FCCB
of PIL shall be eligible to receive shares of PPL upon conversion of FCCB subject to and in accordance with the
Scheme.

There is no adverse effect of Scheme on any directors, key management personnel, promoters, non-promoter members,
creditors and employees of PIL.. The Scheme would be in the best interest of al! stakeholders in PPL.

In view of the above rationale, the Board recommended a Scheme of Arrangement whereby the PVC pipes undertaking
of PIL will be demerged into PPL as a going concern with effect from the Appointed Date (hereinafter defined).
Accordingly, the Board of Directors of PIL and PPL have decided to make requisite applications and/or petitions
before the Tribunal (hereinafter defined) as the case may be, as applicable under Sections 230 to 232 of the Act
{hereinafter defined) read with section 66 of the Act, and other applicable provisions for the sancticn of this Scheme.

Treatment of Scheme for the purposes of Income-Tax Act, 1961

The provisions of this Scheme have been drawn up to comply with the conditions refating to “Demerger” as defined
under Section 2(19AA) of the Income-tax Act, 1961 (“IT Act™). If any terms or provisions of the Scheme are found
or interpreted to be inconsistent with the provisions of the said Section at a later date including resulting from an
amendment of law or for any other reason whatsoever, the provisions of the said Section of the IT Act shall prevail
and the Scheme shall stand modified to the extent determined necessary to comply with Section 2{19AA) of the IT
Act. Such modifications will however not affect the other provisions of the Scheme.

Consideration
Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the PVC pipes
undertaking of PiL in PPL, PPL shall, without any further act or deed, issue and allot to the equity shareholders of




PIL, whose names appear in the Register of Members of PIL, on a date {hereinafter referred to as "Record Date") to
be fixed in that behalf by the Board of Directors of PIL in consultation with PPL for the purpose of reckoning the
names of the equity shareholders of PIL, in consideration for the transfer of the PYC pipes undertaking in the following
proportion namely,:

“for every 8 equity share of face value of INR10/- (Rupees Ten only) each held in PIL as on the Record Date, the
equity shareholders of PIL shall be issued I equity share of face value INR10/- {Rupees Ten only) each credited as
Sully paid-up in PPL*

In issue and allotment of such shares as aforesaid, the fractional entitiements of shares of any sharehoiders of PIL
shall not be taken into account, but such shares representing fractional entitlements shall be allotted to Company
Secretary of PPL upon trust/ or separate trustee nominated by PPL, who will sell them on the date of listing of PPL or
within such period of listing of PPL as may be decided by the Board of Directors of PPL, and distribute their sale
proceeds (less expenses, if any) to the sharekolders of PIL, who are entitled to such fractional shares,

The new equity shares issued, pursuant to Clause 12.1 of the Scheme, shall be issued and allotted in a dematerialized
form to those equity shareholders who hotd equity shares in PIL in dematerialized form, into the account with the
depository participant in which the equity shares of PIL are held or such other account with the depository participant
as is intimated by the equity shareholders of PIL to PPL before the Record Date. All those equity shareholders of PIL
who hold equity shares of P11 in physical form shall also have the option to receive the new equity shares, as the case
may be, in dematerialized form, provided the details of their account with the depository participant are intimated in
writing to PPL before the Record Date. In the event that PPL has received notice from any equity shareholder of PIL
that equity shares are to be issued in physical form or if any equity shareholder has not provided the requisite details
relating to his/her/its account with a depository participant or other confirmations as may be required or if the details
furnished by any equity shareholder do not permit electronic credit of the shares of PPL, then PPL shall issue new
equity shares of PPL in accordance with Clause 12.1 of the Scheme, as the case may be, in physical form to such
equity shareholder.

FCCB hoiders that exercise the option of conversion ("Converting FCCB Holder") after the record date, PPL shal]
issue corresponding number of equity shares, as per the share entitlement ratio mentioned in Clause 12.1 of the
Scheme, to such Converting FCCB Holders upon aflotment of equity shares of PIL.

The equity shares atlotted by PPL to the Converting FCCB Holder in terms of Clause 12.7 of the Scheme, will be
listed and admitted to trading on the BSE and NSE in terms of the provisions of applicabie law.

The approval of this Scheme shall be deemed to be due compliance of the provisions of section 62 of the Act and
other relevant and the Act and applicable provisions of the Act, for the issue and allotment of new equity shares by
PPL to the shareholders and Converting FCCB Holder, as provided in this Scheme.

Approvals with respect to Scheme of Arrangement

The Hon’ble National Company Law Tribunal, Chandigarh bench, vide its Order dated March 14, 2019 (certified
copy received by the Company on April 01, 2019} has approved the Scheme of Arrangement among Prakash Indusiries
Limited and Prakash Pipes Limited and their respective Shareheiders and Creditors for demerger and transfer of the
“PVC Pipes Undertaking” of Prakash Industries Limited (Demerged Company} into Prakash Pipes Limited (Resuiting
Company) under sections 230 to 232 of the Coinpanies Act, 2013 read with Section 66 of the Companies Act, 2013.In
accordance with the said Scheme, the equity shares of our Company issued pursuant to the Scheme shalt be listed and
admitted to trading on the NSE and BSE. Such listing and admission for trading is not automatic and is subject to
fulfiilment by the Company of criteria of NSE and BSE and also subject to such other terms and conditions as may be
prescribed by NSE and BSE at the time of application by our Company seeking listing.




STATEMENT OF POSSIBLE TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS

To,

SHAREHOLDERS

Prakash Pipes Limited
Darjiyan Wali Gali
Rayya The-Baba Bakala
Amritsar-143112, India

Respected Sirs,

Subject: Statement of possible special tax benefits (“the statement™) available to Prakash Pipes Limited (the
“Company™) and its sharcholders prepared in accordance with the requirement under Schedule VI-Part A-
Clause 9 (L) of the Securities and Exchange Board of India (}ssue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“the ICDR Regulations™).

L.

We, Chaturvedi & Co., Chartered Accountants having firm registration number 302137F hereby enclose herewith
the statement showing the current position of special tax benefits available to the Company and to its shareholders
under direct and indirect tax laws as stated in Annexure, presently in force in India (together “ the Tax Laws™)
for inclusion in the Information Memorandum {collectively the “Information Memorandum™) in connection
with the listing of the Company pursuant to the listing of equity shares of Prakash Pipes Limited.

Several of these benefits are dependent on the Company or its shareholders fulfitling the conditions prescribed
under the relevant provisions of direct and indirect tax laws as stated in Annexure, presently in force in Indija
(together “the Tax Laws™). Hence, the ability of the Company or its shareholders to derive the tax benefits is
dependent upon fulfilment of such conditions, which based on business imperatives the Company faces in the
future, the Company may or may not choose to fulfill,

The benefits discussed in the enclosed statement are neither exhaustive nor conclusive. Further, the preparation
of the enclosed Statement and its contents was the responsibility of the Management of the Company. We were
informed that, this statement is only intended to provide general information to the sharcholders and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences and the changing tax laws, each shareholder is advised 1o consult his or her own tax consultant with
respect to the specific tax implications arising out of their shareholding in the Company. We are neither suggesting
nor are we advising the investor to invest money or not to invest money hased on this statement.

We do not express any opinion or provide any assurance as to whether:

a) the Company or its sharcholders will continue to obtain these benefits in future: or
b} the conditions prescribed for availing the benefits have heen/would he met with;
c) the revenue authorities/courts wilt concur with the views expressed herein.

Limitations
Our views expressed herein are based on the facts and assumptions indicated above, No assurance is given that
the revenue autborities/ courts will concur with the views expressed herein. Our views are based on the existing
provisions of law and its interpretations, which are subject to change from time to time by subsequent legistative,
regulatory, administrative or judicial decisions. We do not assume responsihility to update the views consequent
to such changes,

We hereby consent to the extracts of this certificate and annexure:-1 being used in the Infermation Memorandum
of the Company is solely for your information and submission of this certificate as may be necessary, to any
regulatory authority and is not to be used, referred to or distributed for any other purpose without our prior written
consent.




7. Terms capitalized and not defined herein shall have the same meaning as ascribed to them in the Information
Memorandum.

For CHATURVEDI & CO.
Chartered Accountants
Firm Registration No. 302137E

PANKAJ CHATURVED}
Partner
Membership No. 091239

New Delhi
April 24, 2019

Encl.: Statement of Tax Benefiis
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS

This statement is only intended to provide the Special tax benefits available to the Company and i#ts Equity
Shareholders under direct and indirect tax laws as stated in Annexure, presently in force in India (together “ the Tax
Laws™) in a general and summarized manner and does not purport to be exhaustive or comprehensive and is not
intended to be a substitute for professional advice. In view of the individual nature of tax consequence and the changing
tax laws, each investor is advised to consult their own tax advisor with respect to specific tax implications arising out
of their participation in the issue,

L. UNDER THE INCOME TAX ACT, 1961 (THE “ACT™)

A.SPECIAL TAX BENEFITS AVAILABLE TQO THE COMPANY
There are no special tax benefits availabie to the Company.

B. SPECIAL TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS OF THE COMPANY
The shareholders of the Company are not entitled to any speciat tax benefits under the Act.

11. UNDER THE INDIRECT TAX

The Company is only entitled for budgetary support as per the “Scheme of budgetary support under Goods and Service
tax regime” to the unit located in states of Uttrakhand. The budgetary support is availahle for sum total of (i) 58% of
the Central tax paid through debit in the cash ledger account of CGST and 29% of the Central tax paid through debit
in the cash ledger account of IGST.

Notes:

2. The above statement of direct and indirect tax laws as stated in Annexure, presently in force in India (together
the Tax Laws™) sets out the possible tax benefits available to the Company and its shareholders under the current
tax laws presently in force in India.

b. This statement is only intended to provide generai information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax consequences,
the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific
tax implications arising out of their participation in the issue.

¢. We have not commented on the taxation aspect under any law for the time heing in force, as applicable, of any
country other than India. Each investor is advised to consult its own tax consultant for taxation in any couniry
other than India.

d.  Qur views expressed in this statement are based on the facts and assumptions as indicated in the statement. No
assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change from time to time. We
do not assume responsibility to update the views consequent to such changes.

For CHATURVED! & CO.
Chartered Accountants
Firm Registration No. 302137E

PANKAJ CHATURVED!
Partner

Membership No. ¢91239
New Delhi

Aprii 24, 2019




INDUSTRY OVERVIEW

Since independence, the plastic industry in India has been playing a predominant role in shaping our lives. The plastic
industry in India has made significant achievements since its beginning by commencing production of polystyrene in
1957. In the last decade, with the advent of new and improved products, the industry has gained greater importance
with the production of better and improved quality of plastic products, The plastic industry caters to the entire spectrum
of daily use items and covers almost every sphere of life such as clothing, housing, construction, fumiture,
automobiles, household items, agriculture, horticulture, irrigation, packaging, medical appliances, electronics and
electrical items.

The figure below represents the key applications of products of plastic processing.

The entire chain in the Plastic industry can be classified into:

* Upstream sector: Manufacturing of polymers and
» Downstream sector: Conversion of polymers into plastic articles

The upstream polyiner manufacturers have commissioned globally competitive size plants with imported state-of-art
technology from the world leaders. The upstream petrochemical industries have also witnessed consolidation to
remain globally competitive.

The downstream plastic processing industry is highly fragmented and consists of micro, small and medium units.
There are over 30,000 registered plastic processing units of which about 75% are in the small-scale sector. The small-
scale sector, however, accounts for only about 25% of polymer consumption. The industry also consumes recycled
plastic, which constitutes about 30% of total consumption.

(Sowrce: FICCI 3" National Conference - Knowledge Paper on Plastic Industry for Infrastructure)

Introduction to Plastic Pipes

Plastic pipes are made using various types of polymers. Unplasticised polyvinyl chloride (UPVC), chlorinated
polyvinyl chloride (CPVC), high-density polyethylene (HDPE), and polypropylere (PPR) are the four main types of
polymers. Other plastic materials such as acrylonitrile butadiene styrene and polyvinylidene fluoride (PVDF) find
usage in niche industrial applications, and comprise a miniscule share of the overall industry. Over the years, plastic
pipes have been gaining popularity because of advantages such as less corrosion and longevity. Also, plastic pipes are
relatively cheaper compared to metal pipes, especially after the fall in crude oil prices in the recent years.




Types and applications

Dependence an imports fo meet raw material requirement to continue to act as a barrier

PVC resin is the major raw material used in the manufacturing of UPVC pipes. Reliance Industries, Chemplast
Sanmar, Finolex Industries, DCW and DCM Shriram are the major Taw material suppliers in India. Of these, Finolex
Industries is the only company with backward integration ¢i.e., has its own PVC resin manufacturing facility); the rest
of the companies are susceptible to volatility in raw material prices.

Demand for PVC is exceptionally high. Domestic production barely meets 50% of the demand; the balance is met
through imports.
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Taiwan, Japan, Korea and China collectively account for over 70% of India’s imports, with Taiwan recording the
highest share of 23% in fiscal 2017. The limited capacity addition is mainly attributed to constraints in feedstock
(ethylene dichioride and viny! chiorine monomer) availability in the domestic market and cost-competitiveness of
imports. Going forward, Reliance Industries has proposed debottienecking within the existing Dahej Manufacturing
Division (DMD) facility, expanding its PV C capacity from 315,000 mitpa to 360,000 mipa. Moreover, it has propoesed
anew PVC project of 1,200,000 mtpa. With the commissioning of these plants, share of Indian imports is expected to
come down to about 45% by fiscal 2022 from 54% in fiscal 2017. Thus, going abead, although imports would continue
increasing to meet rising domestic demand, the pace of growth is expected to slow down.

Modern Applications of Plastics

The Indian plastic processing sector caters to the requirements of a wide array of applications like packaging,
automobile, consumer durables, healthcare, among others. Following are some of the key emerging applications that
have been noticed.




1. Flexible Packaging
Plastics replaced many traditionally used packaging materials thereby transforming packaging industry. Flexibie
packaging is a sub segment of packaging industry and it is producing revolutionary products. These products, focus
on enhancing the shelf life of products by keeping intact the nutritional value of the enclosed product. For example,
meodified atmospheric packaging (MAP) has also reduced the cost of old style packaging considerably.

2, Automotive
Long fiber reinforced thermoplastic (LFRT) is a new product which is used in making automotive products. It has
benefits such as 1) Greater design freedom, 2) Potential for parts consolidation, 3) Weight reduction, 4} Extreme
toughness/Durability, 5) Dimensional stability, 6) Corrosion & chemical resistance, 7) Elimination of secondary
operations like painting and welding and 8) Lower total system cost.

3. Textile fibers
A new kind of fibers have been introduced which trap Infra-red rays and keeps the body warm. It can be used to
make woolen clothes for extremely cold weather, Another categery of fibers is used to make health care fabrics

which can regulate the temperature & O2 levels in the body or provide protection against bacteria or are flame
retardant,

Opportunities in Infrastructure

Infrastructure sector is a key driver for the Indian economy. The sector is highly responsible for propelling India's
overall development and enjoys infense focus from Government for initiating policies that would ensure time-bound
creation of world class infrastructure in the country. The plastic industry plays a significant role in this endeavor. The
Indian pipes business has been growing rapidly in the past decade, largely due to increasing demand for pipes in the
irrigation sector and construction industry. Among the several varieties of pipes available in the market, the demand
for plastic pipes such as PVC, CPVC in particular, is on a rise fargely due to:

+ Gaining popularity of plastic pipes over traditional/ galvanised iron (i) pipes

* Huge replacement demand

*  Flexibility in terms of transportation, less corrosive and long lasting life {25 years v/s 8-10 years of Gl pipes})

* Easy installation and competitive price in nature {20-25% cheaper over Gl pipes).

PV — Pipes and Fittings

Currently, in India, approximately 73% of the PVC is consumed by the Pipes & Fittings industries with the other
sectors comprising only 27%. Globally, Pipes & Fittings account for only 43% of the PVC consumption, showing that
PVC applications in India other than Pipes & Fittings are still in the early stages and are primed for growth. This,
along with the relatively Tow per capita PVC consumption in India, shows that future prospects for the Indian PVC
processing industry are bright. Although, CPVC pipes and fittings contributed just ~10% to the overall production
capacity in FY 15, it is the fastest growing segment of the PVC pipes and fittings industry in India.
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In the past few years, the government of india has initiated many new projects and investments in the irrigation sector.
The government's focus is on rural water management, which will be fulfilied only with proper infrastructure for the
transportation of water to the end-user. This factor wiil remain as one of the major drivers for the growth of PVC pipe
industry in the country along with the expansion of housing sector and increasing replacement demand for CPVC.

Rigid Pipe Segment/ Agriculture

The Indian agriculture piping industry is highly fragmented due to presence of large chunk of players, giving tough

competition both on product offerings and pricing terms. Also, the main reason for fow yield or margins in this segment

is due to the less proportion of fittings in usage, compared to the plumbing segment. There are few organised piayers
operating with significant presence through wide distribution network and a strong quality product portfolio.

*  Plastics play a major role in managing water resources. The various applications of plastics in water management
include plastic rain water collection tanks, pipes, profiles; waste water applications (waste water freatment plants)
and plastic pipes for water transportation (PVC, HDPE, LLDPE, PP, FRP).

*  Plastic products in water management are being used as compared to various alternate competitive materials like
metal, cement, due to light and weight durability, rust free, smoother surface.

*+  The Minisiry of Water Resources is responsible for taying down policy guidelines for water conservation. PVC
pipes and fittings with BIS certification are being used in various water/sewerage transportation applications in
various private/government supplies.

Plastic Moulded Furniture Segment

India’s growing economy of the country has encouraged the spending capacity of the people, which in turn has boosted
the sales of branded fumniture items in the market. The growing phase of infrastructure and real estate markets has also
augmented the demand for furniture products in the country. In addition, the entry of international brands and
increasing brand awareness amongst Indian inhabitants has led to the emergence of furniture retailing in India.

The plastic mouided fumiture industry has been growing rapidly in the Indian market and from a stage of infancy the
field has risen to almost 70 million in volume, consuming almost 170 kT of polypropylene material. The popularity
of plastic furniture has grown since it offers features unavailable in conventional wooden and metal fumiture, such as
easy maintenance, light weight, durability and various attractive features (such as shapes, designs). Plastic furniture
is essentially based on composition of polypropylene (PP) which cantains polymers to provide rigidity and copolymer
to lend impact. There exist around 30 producers of PP chairs in India though 30% of the top producers generate almost
75% of the market share.

(Source: FICCI 3 Narional Conference — Knowledge Paper on Plastic Industry for infrastructure)
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Factors expected to contribute to demand growtb are as follows:

Low plastic per capita consumption

India has very low per capita plastic consumption of approximately 11 kg compared with the global average of 30 kg.
Traditional materials dominate the application areas of plastic. However, over the past two to three fiscal years (fiscals
2015 to 2017), low crude oil prices along with superior properties of plastic have increased plastic usage in India,
Hence, we expect per capita consumption to slowly inch up towards the global average. Over the next five fiscal years,
demand for polymers may grow at a healthy 9-10% CAGR.

India’s per capita plastic consumption compsrison

{kg}
1200 4y

100

80 -

60

45
32

40 |

20

United States Euwrocpe China Brazil India World Average

Substitution and replacement demand

Plastic pipes have several advantages over metal pipes. For instance, price of plastic pipes is declining. Plastic pipe
raw materials are derivatives of crude oif and hence their prices are correlated. Fall in crude oil prices has lowered raw
material prices, and, thus, plastic pipe prices. Superior real estaie properties and low prices have accelerated
substitution of metal pipes by plastic pipes. Going forward, increase in availability of raw materials (PVC, PE and
PPR} foHowing the comnissioning of new petrochemical facilities in India wili further supporl the plastic pipes
industry. Another factor driving long-term demand is replacement of older pipes with plastic pipes.

luvestments in end-use segments
Plastic pipes are primarily used in irrigation and WSS projects. The major dernand sousces are puhlic sector projects
undertaken by central, state and municipal-level bodies. Key growth drivers are:
- Increased spending by state governments and municipal corporations to improve accessibility of water for an
ever-increasing population; and
- Heightened thrust, in the form of several central government-led schemes, on augmenting irrigation, urban
infrastructure and real estate. Examples include:
* Imigation - Pradhan Mantri Krishi Sinchayee Yojana (PMKSY)
¢ Urban infrastructure — WSS schemes such as Jawsharlal Nehru National Urban Renewal Mission
(INNURM), Atal Mission for Rejuvenation and Urban Transformation (AMRUT), Swachh Bharat Mission,
Smart Cities Mission
s Real estate — Housing for All scheme

Other than government schemes, demand will atso be supported by an increase in private sector investments, primarily

in the real estate sector. Demand for plumbing pipes is expected to grow with rise in construction activity in metros
as well as in Tier-Il and Tier-HI cities, and drive demand for plastic pipes and fittings.
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Shift in demand segmentation by end-users

fiscal 2012 fiscal 2017
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Irrigation sector

The irrigation sector is the key end-use segment for plastic pipes, accounting for 45% share of the industry. Of India's
approximately 142 million hectares of cultivated land, a fittle less than 50% is irrigated. Aiming to enhance the area
under cultivation by 2.85 nillion hectares in fiscal 2018 and by 8 miilion hectares by 2020, the central government
converged irrigation schemes under PMKSY in fiscai 2016, with a spending target of Rs 500 billion till fiscal 2020,

Pradhan Mantri Krishi Sinchayee Yojana (PMKSY)

Key schemes converged include AIBP, Integrated Water Shed Management Programme, On Farm Water Management
or Har Khet ko Pani, and Per Drop More Crop, of which micro-irrigation is a component. Micro-irrigation promotes
efficient water conveyance and usage of precision water application devices, such as drips, sprinklers, pivots, and rain
guns,

Urban infrastructure

Construction expenditure in urban infrastructure is expected to be approximately Rs 3.6 trillion between fiscals
2018 and 2022, which is twice the expenditure of the previous five fiscal years (i.e., from April 1, 2012 to March 31,
2017). WSS projects may account for approximately 58.6% of total urban infrastructure investment over next five
fiscal years (i.e., from April 1, 2017 to March 31, 2022), driven primarily by state governments and centraliy-
spensored programmes. Andhra Pradesh, Gujarat, Kamataka, Rajasthan, Telangana, and Uttar Pradesh will lead state
investments in WSS projects.

Healthy growth in government investments towards WSS

WSS and plumbing is the second-largest end-use segment for plastic pipes, accounting for 38% share of plastic pipes
market. In past five fiscal years (i.e, from April 1, 2012 to March 31, 2017), government expenditure on the sector
rose at 10-11% CAGR to approximately Rs 485 billion in fiscal 2017, This was led by several central government
schemes, coupled with rising emphasis by municipa} authorities, such as Mumbai Metropotitan Region Development
Authority and Mumbai and Pune municipal corporations.

Swachh Bharat Mission

Government schemes such as the Swachh Bharat Mission and the National Mission for Clean Ganga (NMCG) are
likely to boost WSS investments. On October 2, 2014, the Prime Minister of India launched the Swachh Bharat
Mission to focus on sanitation and accelerate efforts to achieve universal sanitation coverage. The mission comprises
two sub-missions - Swachh Bharat Mission {Gramin) and Swachh Bharat Mission {Urban) — which together aim to
achieve the target of Swachh Bharat Mission by fiscal 2019, Components of the mission are: construction of
household, community and public toilets, including conversion of insanitary latrines into pour-flush latrines.

Atal Mission for Rejuvenation and Urban Transformation

In May 2015, the government approved replacement of JINNURM with AMRUT to focus on basic infrastructure
services, such as water supply, sewerage, storm water drains, transport, and development of green spaces and
parks. The scheme also covers INNURM projects sanctioned between fiscals 2004 and 2011, and those that bave
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achieved 50% physical progress (102 projects) or have availed of 50% central government funding up to now {296
projects).

Smart Cities Mission

In June 2015, the Ministry of Urban Development laid down operational guidelines for formulation, approval and
execution of projects under the Smart Cities Mission. The purpose of the mission is to drive economic growth and
improve quality of life by enabling local area development and hamessing technology. Core infrastructure elements
of a smart city include adequate water supply, sanitation, affordable housing, etc. Centra) assistance for the mission
will be used only for infrastructure projects that have wide public benefit.

Real estate sector

Real estate is a key end-use sector for plastic pipes and fittings in India. Over last few years, end-user demand for real
estate has been sluggish. Developers had delayed possession of projects in many instances due to various reasons,
including approval delays and financial issues. However, with the implementation of Real Estate Regutatory Authority
(RERA), the confidence of end-users will improve.

Real estate demand drivers

¢ Growth in population: The country’s population, which grew approximately at 1.8% CAGR during the ten-year
period (fiscals 2001 to 2011) is expected to grow approximately at 1.6% CAGR over fiscals 2011 to 2021 to 1.4
biltion.

®  Urbanisation: Share of urban popuiation in total population has been consistentty rising, and was approximately
31% in calendar year 2011, Nearly 36% of the country's population is expected to live in urban locations by
calendar year 2020, which will drive demand for housing in these areas.

® Traction in Tier I and 11} cities: Pick-up in plastic pipe demand in Tier 1 and 1] cities has been observed in

recent years. The healthy growth trajectory is expected to continue ever next four to five fiscal years (i.e., from
April §, 2017 to March 31, 2022).

¢ Surging demand from rural sector: Rural market has low penetration and less availability of hranded PVC
pipes and fittings. Demand is surging from this sector, driven hy increase in disposahle incomes of farmers due
to government initiatives such as increasing minimum support price and strengthening Mahatma Gandhi National
Rural Employment Guarantee Act (MNREGA). Marketing efforts, coupled with impiementation of GST, will
help branded players intensify rural penetration.

¢ Higher affordability led by increasing disposable income: India’s per capita income grew at a healthy rate
between fiscals 2014 and 2017, reaching Rs 93,653 Increasing disposable income, typically, has a positive impact
on demand for housing units, as it increases affordability.

¢ Tax incentives by government: Interest subvention scheme, interest deduction from taxable incomne, tax
exemption for principal repayment and exemption from capital gains will also be key drivers.

¢ Increase in finance penetration: Finance penetration in urban areas is projected to rise to 44.8% hy fiscal 2019
from 42.2% in fiscal 2017, aiding real estate purchases,

Government initiatives

* RERA: RERA, which came into force on May 1, 2017, will result in improved transparency, timely delivery,
and organised operations.

* Housing for all by 2022: Housing for All by 2022, aims to minimise housing shortage of urban poor. The
Ministry of Housing and Urban Poverty Alleviation has estimated a shortage of nearty 20 miflion dwelling units
for the urban poor. PMAY aims to address this by providing central assistance to implementing agencies, through
states and union territories, to cover all eligible families/beneficiaries by 2021-22.

PLASTIC PACKAGING INDUSTRY
Intreduction
Packaging in general js classified into two significant types i.e. Rigid Packaging and Fiexible Packaging. As compared

to rigid packaging, flexible packaging is one of the most dynamic and fastest growing markets in India. Flexible
packaging anticipates a strong growth in the future. There has been increasing shift from traditional rigid packaging
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to flexible packaging due to numerous advantages offered hy flexible packaging such as convenience in handling and
disposal, savings in transportation costs, etc.

The packaging segment in India is an amalgamation of both organized and unorganized players ranging from very
small players with limited presence to big players with large market share. Demand for this segment is anticipated to
grow rapidly across all the players. Also there is an increasing focus on innovative and cost effective packaging
materials. Thus, the industry players are keeping in track with the changing trends in packaging and making efforts to
capture the market with higher technology orientation. Further with a viewpoint of health and environment
friendliness, the growth is packaging industry has been leading to greater specialization and sophistication amongst
the market players.

Key Drivers of the Packaging Industry

Retail Industry is one of the most dynamic industries in India. It has experienced high growth over the past years, with
a pradual shift towards modern retailing formats. Indian retail market has attracted and increased the presence of
multinational companies and therefore boosted demand in spaces such as F&B, consumers' products, cosmetics etc.
Rising income levels is also stimulating the growth of organized retail which therefore increases the demand for
innovative and attracting packaging concepts.

In the retail segment, Food & Beverages are one of the key growing segments. It fails amongst the biggest end users
of packaging. Growth in F&B sector will drive the packaging demand and also demand for plastic packaging, as it
ensures food safety, quality and fong shelf life.

Besides Food & Beverage, pharmaceuticals' are another major user of packaging. India’s domestic pharmaceutical
market is witnessing double digit growth, Phannaceutical Packaging is now becoming the major part of the drug
delivery system. Pharmaceutical companies rely more on packaging and labelling as media to protect and promote
their products, increase patient compliance, and meet new regulations. Besides this, plastics have been gaining
increasing importance in packaging of pharmaceutical goods due to properties such as barrier against moisture, high
dimensional stahility, high impact strength, resistance to strair, low water absorption, transparency, resistance to heat
and flame etc.

Moreover highly favourable demographic patters in India such as increasing working age population, growing
disposable income, growth in middle class, ongoing urbanisation and changing ifestyles etc. wili further drive the
growth of packaging industry in india.

Plastic Packaging : The Material of Choice

Packaging encompasses a wide range of material types across paper board, metals, plastic, wood, glass and other
materiais. However amongst all the substitutes available, Plastic Packaging’ is the fastest emerging trend in the
packaging industry. Plastics today form the foundation of our “convenience consumer culture”. The traditional
materials like paper boards, metals, wood, glass etc. have been replaced by plastics in many applications due to their
cost to perfonmance ratio.

Plastics have been the preferred choice in packaging globally and in india due to the following key benefits;

8. Increased Food Safety , Quality and Shelf Life

Plastics act as an excellent barrier to oxygen, water and carhon dioxide. They are inert towards acids, alkalis and

most solvents and therefore they ensure freshness & hygiene of the contents and high durability of the items

packed. Plastics find applications in packaging which protects the longevity and quality of food and can reduce

the post-harvest losses. For Example;

1. Plastic Sacks: Used for packaging rice, grains and other materials. It can he generally recycled for packing
fresh produce. The key advantages are ready availability and cost effectiveness,

2. Plastic Bags: These are made from polyethylene films and are commonly used for transporting highland
vegetables to wholesale markets in urban centres. They are relatively inexpensive, readily available and have
a low weight to volume ratio.

3. Plastic Films: Used as a cushioning material in packaging. It heips in reduction of moisture loss from the
product, which is a principal requirement of limited permeability packaging materials.



b. Reduced Environmental Impact
As plastics possess versatile properties it can help us do more with less. One such property is lightweight. As
plastics are light in weight, they have a high product to package ratio which results in lighter weighed end product.
For eg: Only 1.5 pounds of flexibie plastics can deliver ~60 pounds of beverage; compared to three pounds of
aluminium or 50 pounds of glass. Thus, plastic packaging enables in shipping more products with less packaging
material. And also brings down the fuel consumption and the overail transportation cost.

Besides this, plastics can be reused and recycied. They have low energy requirements during production, hence
considered to be energy efficient. They result in fower emission of CO2 gas. Thus when compared to glass or
aluminium plastics results in lighter environmental footprint.

¢. Innovations in Packaging
The unique properties of plastics provide an advantage of using piastics in flexible manners. Plastics can be made
re-sealable, reusable, they can be moulded into desirable shapes, rigid packs, innovative designs etc. thus resuiting
in consumer friendly packaging; that provides case in handling, disposal, storage etc. New products in flexible

packaging such as vacuum pouch, high temperature retort pouch, stand-up pouch etc. can lead to changing
packaging trends,

IML (In-mould Labelling) technology that uses plastic labels is also one of the cost effective technology. For e.g.: It
can be heneficial as it increases packaging line speeds, improves side wall strength and appearance of the packaging
and reduce container weight. Further, innovations such as MAP (modified atmospheric packaging), nano-structure
multi-layered films, etc. will also enhance the performance of plastics in packaging, therehy resulting in higher
efficiency. Therefore the unique combination of energy efficiency, lighter packaging, reduced use of natural resources,
fewer greenhouse gas emissions, less waste, improved shelf life & appeal and cost effectiveness makes plastics the
preferred choice in the packaging industry,

Challenges to Plastic Packaging Industry

* Lack of Domestic Technology: Indian manufacturing industry has seen a shift from low output/low technology
machines to high output/high technology machines, and the domestic plastic processing industry is no exception.
With more focus on increasing the capacity utilization, focus to develop a state-of-the-art R&D is dying down.
Domestic machinery is manufactured as per the present-day technologies for improving productivity and energy
efficiency, in order to enable processors to compete on the global front.

* High input costs: The plastic industry in India is a labor intensive industry as compared to its western cousnterparts.
This has impacted the productivity in an unfavorable way. With the ever expanding population, growing needs for
electricity has led to unreliable power and high energy costs in India. When comparing with other countries, these
constraints hamper the capacity utilization. There is a growing need to shift to the renewable energy sources such
as solar, wind, etc. which is now emerging, despite the high investment required.

¢ Environmental concerns: Apart from playing an increasing role in packaging and consumer products plastics
also take up a growing percentage of municipal solid waste streams and pose environmentai challenges, They are
considered to be a major threat to environment and public healtb. Improper disposal of plastics clog the water
bodies, it leads to ground water poliution, disturbance of soil microbe activity, release of poisonous chemicals
thereby harming the human health and the entire ecosystem.

These adverse impacts therefore alarm the society to ensure proper disposal of plastic. Going ahead recycling & reuse
of plastics could be a foremost step towards fostering innovation and sustainability. 1f plastics can be collected and
disposed of or recycled as per laid down guidefines/rules then the issue of plastic waste can he suitably addressed Also
increased awareness through help of industry groups and Government could help address some of these challenges.
(Source: FICCI - 2" National Conference Plastic Packaging — The Sustainable Choice Report — Jamuary 2(16)




OUR BUSINESS

Prakash Pipes Limited (“PPL”) was incorporated on June 29, 2017 as a wholly owned subsidiary of Prakash
Industries Limited. With a view to support the PVC Pipes Business to capitalize on its growth opportunities, led
by a dedicated management team, the Board of Directors of Prakash Pipes Limited at its meeting held on August
24, 2017, approved a Scheme of Arrangement u/s 230-232 read with Section 66 of the Companies Act, 2013,
between Prakash Industries Limited and Prakash Pipes Limited and their respective shareholders and creditors
for demerger of PVC Pipes Undertaking and transfer and vesting thereof to and in PPL, as a 'going concern'. The
Scheme was sanctioned by NCLT vide order dated March 14, 2019 {certified copy received on April 01, 2019}
and is effective with the appointed date being April 01, 2018.

Our plastic business operations are broadly divided into two segments viz., poly vinyl chloride {PVC) pipes &
fittings and flexible laminates. The manufacturing facilities are focated at Kashipur, Uttarakhand.

The revenue from operations of our Company was Rs. 34,096 lakhs and the profit after tax excluding Other
Comprehensive Income was Rs. 2,855 lakhs for the financial year ended March 31, 2019,

PVC Products

Our Coinpany manufactures PVC Products at Kashipur, Uttarakhand with an installed capacity of 55,000 tonnes per
annum. The PVC Products are used in irrigation, sewerage and other construction purposes. We are one of the largest
manufacturer and supplier of PVC Products in the northern part of India, where the PVC Products are sold under the
brand name “Prakash™.

We have developed brand recognition for our PVC Products in the domestic market. We sell our PVC Products
in the open market through our dealers. We have a strong dealer and distributor network across Uttar Pradesh,
Uttarakhand, Delhi NCR, Haryana and Punjab.

PVC Products of the Company
Our Company manufactures the foliowing types of PV C Products;

I.  Unplasticised Poly Vinyl Chloride (UPVC)pipes
s uPVC Pipes have been accorded IS - 4985-2000
¢  The Company produces wide range of pipes from 20 mm to 315 mm in diameter

2,  Soil, Waste and Rain (SWR) pipes

The company Pipes has been accorded 1S — 13592 - 1992

The company produces vide range from 75 mm to 160 mm

Prakash Soil Waste Rain (SWR) Pipes are Selfit & Ringfit.

These pipes are suitable for drainage systems and sanitation purposes
These pipes are better than Ashesto Cement and C1 pipes

3. Plumbing wPVC pipes

s  The company Pipes has been accorded IS — 4985 - 2000

¢  The company produces vide range from 20mm to 40mm

*  Domestic & Industrial Usage:
» Housing complexes, offices, hotels, hospitals and public places
»  Water distribution in Villages & colonies through tube wells and overhead tanks
»  Transport of Chemica} and gases in industries
»  Transport of Milk in dairies

4. Casing pipes
¢ The company Pipes has been accorded IS - 12818-1002

» The pipes are specially designed to ensure clean and clear water from bore well
s The pipes design is suitable for both shallow and deep bore wells
® The Company Produces mainly three ranges of Casing pipes: <3
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» Casing Shallow Pipes - for upto 80 meters depth
» Casing Medium Pipes — for 80 - 250 meters depth
» Casing Screen Pipes with RIBS for 250 meters depth

5. UPVC fittings
¢ Qur company produces more than 130 types of fittings of various sizes and shapes such as coupler, elbow,
reducing elbow, Tee, Bend, End cap, P-Trap, Nani Trap, amongst many others
¢ The company UPVC fittings has been accorded IS — 7834 — 1987

Manufacturing Process
Set out below is a brief chart seiting out the process involved in manufacturing of ‘PVC Pipe’:

Raw Matf:rial Extruder Die N Pressure /
Vacuum
Calibration
ippi ‘ni ] ; ter bath /
Tripping Unit Cutting Unit | Haul off \\z:t:* s::ray

Raw Material

PVC resin is the primary raw material used by our Company in the manufacturing of PVC Products. Other raw
materials include stabilizers, lubricants, fillers and pigments.

PV C Compounds

The PVC Compound primarily comprises of PVC resin and other ingredients like stabilizers, luhricants, fillers,
pigments, efc. The expertise comes in processing these ingredients optimally, to produce the desired finished
compound

Extrusion
PVC compound is extruded into PVC-U pipes using the latest sophisticated equipment. Automatic in-line machines
complete the fully automatic process hy cutting the pipe into standard lengths and stacking them to prevent warping,

PVC Fittings

The process for the manufacture of PVC fittings is similar to that for the manufacture of PVC Pipes. The only
difference is that afier the PVC resin is compounded, the material is injection moulded through modern automatic
screw type injection moudling machines. It then “flows® into specially designed moulds, which have high locking
pressures ranging in hundreds of tons and where specified temperatures are accurately attained. This is followed by a
cooling process for a predetermined tine after which the pipe fitting is ejected and made ready for testing. Fittings are
also manufactured by fabrication from PVC-U pipes.

Infrastructure

The Company s Kashipur plant is spread over 6¢ acres, out of which 50% is utilized as plant area and halance 50% is
the green belt having hundreds of regional flora & fauna. The plant area has the Office Buildings, Plant Sheds, Labour
& Staff Accommodation, Storage & Warchouse spaces, Utility Sheds, Vehicle Repait & Maintenance and Parking
Spaces.

Raw Materials

The main raw material in manufacture of PVC Pipe is PVC Resin. Vinyl, after going through a process of cracking
and polymerization, forms PVC Resin which has high commercial value. It constitutes approx. 95% of the total raw
material cost.
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The Company sources its requirement of Resin from the key PVC Resin manufacturers in India with long term supply
agreements.

In addition, other additives like lubricants, stabilizers, antioxidants and colorants are also used in manufacture of PVC
Pipe, which are also locally available. In view of the existing fong term relationship with the vendors, the company
does not envisage any problem in sourcing of raw materials for its operations.

Utilities
The Plant has approved and operational electricity load from the State Electricity Board and water line from the State
Water Board.

Capacity & Capacity Utilisation
The Current Capacity of PVC Pipes & Fittings is 55,000 TPA against which the unit produced 41,990 tonnes during
the FY 2019, therehy registering the capacity utilization of 76%.

Sales and Distribution

Our sales and distribution network of PVC products is concentrated in the northern part of India through a network
of around 100 dealers.

Flexible Packaging Business

Packaging film and laminates / composites are engineered to enhance print quality, aesthetic appeal and better shelf -
life of the product heing packed and to enhance information legibility, hrand presentation and sustainahility. Our
Company provides technologically superior and sustainable packaging solutions such as high performance barrier
fiims and laminates by rotogravure printing, extrusion lamination / coating, solvent base / solvent less lamination that
find application in packaging of FMCG, Food, Beverages, Infrastructure, and Pharmaceutical products.

Our Company manufactures Fiexibie Laminates at Kashipur, Uttarakhand with an instailed capacity of 5,400 tonnes
per annum. Packaging unit at Kashipur {Uttarakhand} is a blend of art, science and technology. It is well equipped
with all toots & tackles with state-of-the-art plant & machinery and technologically advanced QA/Qc lab.Our plant is
180 22000 ; 2005, ISO 9001 : 2015 & BRC joP Standards Certified.

Applications of our Flexible Packaging:

. Aromatic Qils
. Oils

. Essential oils

. Vegetative Qils

FMCG Infrastructure

. Shampoo & Conditioners *  Cement

J Candy & Confectionaries Paintg

. Soaps & Detergents Printing Inks

Petroleum Ol

Automotive & Eng. Components
Motor Oils and Luhricant
Garden Fertilizers

Plants Nutrients and Manures

*  Spices

+«  (reen Vegetahles & Fruits
+  SeaFoods

+  Cheese & Dairy Producis
= Frozen Foods & More

Food Beverages and Others

*  Snack- Foods Tea and Coffee

+  Sugar Fruit Juices

*  Wheat Synthetic Juices & Drinks
*  Flour Anti-Fog

«  Rice and all other Cereals Anti-State

+  Noodles Anti—Skid

Pharmaceuticals
Contraceptives




Manufacturing Process
Set out below is a brief chart setting out the process involved in manufacturing of Flexible laminates:

-
Resins (LDPE/ PP/ HDPE/ LLDPE) Multilayer Blown Film
> for making Poly Film
\
v
p
Polyester/BOPP Film, Ink, Solvent N Rotogravure Printing
Printing Cylinder / Rubber roller for making Printed Substrate
~ 4
[ Inspection ] _
—
Poly Film / Met Pet Film / Al Foil Laminator

-

—L for Lamination of film

Met BOPP film /Adhesive /Solvent

¥

Hot Room
for curing

Doctoring &
Rewinding

Poly-Pouching Machine
for making pouch

Slitting Machine
For slitting in rolls

4

Pre-Dispatch Inspection

b 4

Packaging & Dispatch

+  Multilayer Blown Film
Multilayer blown film extrusion (also known as blow film co-extrusion} is a process of simuitancously extruding
in molten stage three / seven / nine polyiners which adhere to each other through a common die to form an integral
film of unique strength and barrier properties. The selection of layers depends upon end properties required as
well as items to be packed. Some combinations of layers are LL/LD/LL for heavy duty bags; LL/HD/LL and
HD/LD/LD for Industrial base food oil, backed confectionery, dry vegetables, dry fruits, hydrogenated oil, lube
oil.




*  Printing Machine
The substrates are printed as per the designs and specifications of customers. Printing activity is a tailor made
activity and is strictly carried out as per customer’s desire. The substrates are loaded on one end of the printing
machine having various color stations and are automatically rotated through these stations in a synchronized
manner. Different cylinders are loaded on printing machine for different design & colors, which collectively

emerges as a complete set. The printing and drying process are carried out simultaneously in the plant through
automatic process.

*  Inspection Machine
Because of the various variables like ink, features of Machine, registration system, drying, foreign particies there
are bound to be certain printing defects. If they are allowed to pass through the first stage of printing then we are
only increasing the value of rejection.

Hence inspection becomes important aspect after printing, which is carried out on a rewinding machine equipped
with a backup light and a stroboscope through which printed laminate is rewound. This facilitates the operator to
view the substrate as stationary image in spite of high speed and removes the defective portion of the substrate.
Once inspection is carried out the substrate is ready for the next step of converting process, which is lamination,

+ Lamination
Lamination is a process of joining two or more than two substrates together in order to achieve optimum barrier
properties. The printed substrates without lamination process are not strong enough for packaging use, as the
same does not possess all required barrier properties. Lamination process involves lifting of adhesive on one film
and after drying second film with the help of pressure is joined with first surface. Thus making a combination of
two different substrates.

To avoid salvent retention a trend of lamination is moving in the direction of solvent less adhesive. Technology
has emerged to help achieve this with the help of special lamination process in which two parts adhesive, which
is mixed just prior to the application, is applied. The product so laminated has huge potentia) in the food industry.

= Slitting
Slitting is a process of cutting the width of laminated substrates to the desired width so as to use it further for
processing. This process is required to economize the total converting operations, as multi-width printing suiting
to the maximum width of the printing machine is a norm.

*  Pouching
This is a process of value addition. Many end-users want to catch shelf-space by innovative way. This can be
made possible by making pouch of desired shape and size on a pouching machine. These pre-formed pouches are
used on various sutomatic and semi-automatic packing machines with suitable filling arrangement to get the
desired result.

+  Dispatch
The final product after above processes is inspected and dispatched to the customers,

Infrastructure

The plant is being set up using existing surplus infrastructure such as existing sheds, buiidings, storage areas, and
panel rooms with certain modifications to the civil & structural infrastructure. The green belt of aver 50% of tota! land
area Is not being disturbed at all. The green beit is having hundreds of different kinds of plants and trees, and the
Company is committed to preserve its green belt,

Raw Materials

The main raw materials in manufacture of Flexible laminates are polyester film, metalised polyester, poly film,
aluminum: foil, ink and adhesive, which all are locally avaifable. The company does not envisage any problem in
sourcing of raw materials for its operations.
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Utilities
The Plant has approved and operational electricity load from the State Electricity Board and water line from the State
Water Board.

Capacity & Capacity Utilisation

The commercial production in the Flexible packaging division commenced from August 2018. The Current Capacity
of Flexible packaging is 5,400 TPA in laminates against which the unit produced 406 tonnes during the FY 2019,
thereby registers the capacity utilization of 8%,

OUR COMPETITIVE STRENGTHS
We are well positioned to sustain and strengthen our position in the markets in which we compete as well as to exploit
growth opportunities that exist. The following are our core competitive strengths:

PRAKASH Brand
Our Company sells its PVC Products under the brand name “Prakash™, which is an established, accepted
and well trusted brand in North india.

State of Art Technology
Our Company has estabiished manufacturing facilities hased on state of ar{ technology to achieve
competitive advantage over our peers in the industry.

Strong and experienced Promater

Shri. V.P. Agarwal, our promoter is experienced and possesses expertise in the segments in which our Company
operates. Shri. Ved Prakash Agarwal is an entreprencur having more than 39 years of experience in the
manufacturing industry. He started his career in 1975 as the Executive Director of Surya Roshni Limited. in 1980,
he promoted Prakash Industries Limited and oversaw the growth of the Company.

Experienced and professional management team

We have a strong management team led by persons with significant experience and expertise in the segments
in which our Company operates. Our Board comprises Directors who have extensive experience in the PVC
industry. In addition, we also have a management and operations team comprising qualified professionals,
who have technical expertise and experience in the industry in which we operate. Our management team
comprises skilled and capable professionals, who assist the Board in implementing our husiness strategies
and identifying new opportunities for furthering the growth of our Company.

Established distribution network
The PVC Products are marketed through a strong dealer and distrihutor network across Uttar Pradesh,
Uttarakhand, Dethi NCR, Haryana and Punjah.

In-house Logistic advantage

Our Company has its own fleet of commercial vehicles, which not only resuits in significant cost savings,
but also ensures timely and uninterrupted supplies of products to our customers across Uttar Pradesh,
Uttarakhand, Delhi NCR, Haryana and Punjab.

OUR GROWTH STRATEGIES

Enhance our presence pan India

The company has a strong brand presence in North India for its PVC products. The company is extending its
brand “Prakasb™ by penetrating into new territories and enhancing the product mix by adding new products in the
PVC pipe fittings segment,

The commercial production of the newly ventured flexible packaging business has started during the FY 2019 and

is getting favourabie response from the user industry due to utmost focus on quality and timely delivery to the
customers.
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*  Maintain Our Focus on Long-term Relationships
We, as a Company, follow a policy whereby we focus on building fong term sustainable relationships with all the

stakeholders, be it suppliers or customers, since we firmly believe that the company’s growth is intertwined with
the growth of all connected entities.

* Enhancing manufacturing capacities
We are focused towards optimal utilization of our existing capacities and further setting up of additional capacities
to cater the increased demand of our ever growing customer base.

* Brand Promotion
We arc increasing our Brand presence by advertisements and by giving incentives to the dealers.

* Continue to invest in human resources and IT infrastructure
We believe that we have managed growth on the back of our strong infrastructure, which ensured quality and
timely deliveries of our products. We will continue to invest in infrastructure, including human resources, to meet
our growing needs. We plan to maintain the quality of our human resources and to continuousty upgrade and
benchmark our HR practices. We also pian to further strengthen IT support by installing fatest software to
integrate and keep track of our growing business.

Coliaborations
We have not entered into any collaboration with respect to our business, including our markeging activities.

HUMAN RESOURCES AND HR POLICIES

We focus on hiring and retaining the best talent in the industry. We believe that the success of our company is driven
primarily by our employees through their skills, their commitment and their constructive cooperation. We give our
employees feedhack and support and ensure that good performance is appropriately recognized. We determine the
employees” compensation by the specifications of the position, competencies and performance. Wherever possibie,
we use success and performance driven compensation systems that include special increments,

We have in-house HR Manual containing service conditions for the employees, the expected code of conduct, and
discipline. Further, the manual also aims at improving the awareness of employee’s vis-a-vis health and safety
measures and unlawful activities/behavior such as sexual harassment. Our employecs are also entitled to all benefits
as are required by law including Provident Fund, ESI and Gratuity. To ensure emplovee health and safety, we conduct
health and safety training on regular intervals for ail our employees. We are committed to provide a work environment
that is free from all form of discrimination and conduct that can be considered harassing. coercive or disruptive. We
maintain good working relationship with our employees.

As of March 31, 2019, post effectiveness of the Scheme, we have 237 permanent employees as per details given
below:

Functions Number of Employees
UNIT - UNIT- 11 HEAD OFFICE
Factory Packaging
Management i 1 0 3
Business Development / Marketing 0 4 0 4
Service & maintenance 13 6 23 -
Manufacturing ( staff at factory ) 28 4} 57 -
Administration, Finance, HR & | egal 20 k) 8 1
Commercial / Purchase / Store 5 k) 10 3
Information Technology 2 0 1 -
Total 69 58 99 11

INSURANCE

Our operations are subject to risk inherent in the PVYC industry such as mechanical failure of equipments, work
accidents, fire, theft and natural disasters, act of terrorism and explosions inctuding hazards that may cause injury and
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loss of life, severe damage to and destruction of our property and equipment, the properties of others and risk
associated with adverse working environmental conditions and may affect our operations.

We have taken comprehensive insurance policies covering our units and office premises. Our insurance policies

include Standard Fire and Special Perils Policy, Burglary Policy, Marine Cargo Open Policy and other potlicies to
insure vehicles owned by us.

INTELLECTUAL PROPERTY RIGHTS
Our brand logo and trademnark “Prakash” is registered under the Trademark Act 1999 in the name of Prakash Industries
Limited. In terms of the Scheme, the intellectual property rights being used by the PVC Pipes Undertaking shall be

assigned in the name of our Company. The following is the list of trademarks / logos registered or for which application
for registration of trademark has been applied for:

Trademark Trade Mark Goods Status
No. / Class
562627-17 PRAKASH P. V. C. Pipes And Fittings Included Renewed upte 2025
In Class-17 For Sale In The State Of
Delhi And Uttar Pradesh,
783208-17 28, Flomptbiairill i P.V.C.PIPES & FITTINGS Renewed upto 2027
‘:yw mmmm ’—:. PEC PIPES
PHARASH FUC PES  PRARASH PUC MPES
796026-17 PRAKASH P V.C. PIPES AND FITTINGS Renewed upto 2028
§12431-17 PRAKASH GOLD P.V.C. PIPES AND FITTINGS Renewed upto 2028
812432.17 SURYA P.V.C PIPES & FITTINGS Renewed upto 2028
1671895-317 PRAYAG P.V.C. PIPES AND FITTINGS Renewed upto 2022
1071894.17 SANGAM PVC PIPES AND FITTINGS Renewed upto 2022
1071893-17 BEAS [DEVICE] PVC PIPES AND FITTINGS Renewed upto 2022
2692893.17 &5 pve water storage tanks and containers Accepted for
AL pvc pipes, tubes and fittings, rubber and publication in Trade
¢ / PrakaSh other pve products. Mark Joumnal
2850864-35 = trading, retail, wholesale, import, Examination report
TR ) 1V P export, marketing, distribution, has been issued by
%3 g g I ‘E%’ﬁﬁg advertisement reiafcgd o pve water TMR Registry, New
storage tanks and containers pvc pipes Delhi reply has been
and fittings pve pipes and tubes and filed awaited for
fittings etc hearing.
2850865-20 pvc water storage tanks, made of Renewed upto 2024,

V8 Prakash

plastic

Apart from above, there is one copyright in the name of “Prakash Pipes™ with registration number as A-55155/98.

Pursuant to the effectiveness of the Scheme, Prakash Industries Limited wiil sign an assignment deed in favor of our
Company for transfer of the ownership and title for the said trademarks and copyrights used for PVC business.

PROPERTIES

Our Company owns the following freehotd immovable preperties which are used as factory premises:

Address of Location of Land Names of Consideration Area
Property seller (in lakhs) *  (in Acres)
Skm stone  Khasra No.732, Village Server Kheda, Sukhinder 2.74 3.00
Moradabad Kashipur Singh
Road, Kashipur, Khasra No.725, Village Server Kheda, Harmendra 549 6.00
Udhamsingh Kashipur Singh




Address of Location of Land Names of Consideration Area
Property seller (in lakhs)*  (im Acres}
Nagar, Khasra No.725, Village Server Kheda, Harmendra 398 2.55
Uttarakhand Kashipur Singh
Khasra No.725, Village Server Kheda, Bhagwant 382 245
Kashipur Singh
Khasra No0.732,733,725 Village Server Damyant Kaur 358 4.00
Kheda, Kashipur
Khasra No.732, Viilage Server Kheda, Daljeet Kaur 312 2.00
Kashipur
Khasra No.732, Village Server Kheda, Sukhinder 1.56 1.00
Kashipur Singh
Khasra No.725, Village Server Kheda, Virpal Singh 0.91 1.00
Kashipur
Khasra No.l MTR, 4MTR, Village Sukhinder 497 4.00
Gangapurrakhava, Th., Kashipur Singh, Jatender
Singh
Khasra No4,MTR, 4MTR, Village Singara Singh 7.61 10.00
Gangapurrakhava, Th., Kashipur
Khasra No0.96,99,100,97.98 Village Ajit Singh & 8.60 10.16
Kudriowala, Th., Kashipur Mangal Singh
Khasra N0.96,98.99,100 Village Ajit Singh & 8.06 10.00
Kudriowala, Th., Kashipur Mangal Singh
KhasraNo.108, 109 Village Kudriowala, Damyant Kaur 0.29 0.50
Th., Kashipur
Khasra No.106 Village Kudriowala, Th.,  Ajit Singh & 1.57 2.00
Kashipur Arvinder Singh
Khasra No.106, 107 Village Kudriowala, Ajit Singh & 1.44 1.84

Th., Kashipur

Arvinder Singh

* Does not include cost of development aggregating to Rs. 2.93 lakhs.

The above mentioned properties are mortgaged with the ienders of Prakash Industries Limited. Pursuant to the
Scheme, our Company will make an application for vacation of charge on the abovementioned immovahle property.

The following is the list of immovable leasehold properties:

Location of Land Names of seller Consideration Area
{in lakhs) * (in Acres)
Industrial Area No.3, Pithampur, Dhar MP Udyogik Kendra Vikas Nigam 45 28.50
(M.P)

* Ason March 31, 2019 and does not include present value of minimum lease payments.

The foliowing preinises have been taken on lease by our Company

Location Activity Date of Lease Term Term of lease
Tailor Street, Rayya, Tehsil Baba Bakala, Registered Office Aprii 01, 2019 to March 2 years
Diss. Amritsar 31,2021
House No. KH No - 75/19/26/4/20/32, Corporate Office January 01, 2019 to il months
‘Srivan’, Najafgarh- Bijwasan Road, New November 30, 2019
Dethi - 110 061
Zal ’
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KEY INDUSTRY REGULATIONS

The following description is a summary of the relevant regulations and policies applicable to the Company as
prescribed by the central and state governments in India,

Factories Act, 1948

As per the applicable provisions of the Factories Act, 1948 (“Factories Act™), read along-with the Rules framed
there under, no person can operate a factory tifl such time it has obtained a license fram the designated authorities
under the Factories Act. Generally, registration/license under the said Factories Act is issued on yearly basis and
is required to be renewed annually. Factories Act, is a central law which primarity regujates working conditions
of workers in factories and to ensure that basic minimum requirements for the safety, health and welfare of factory
workers is provided. The Act also regulates the working hours, leave, holidays, overtime, employment of children,
women and young person, etc. The Factories Act is applicable to all ‘factories’.

Compliances under the provisions of various Pollution Conirel Laws

India has a comprehensive environmental protection legal framework comprising three major statutes viz:
e The Water {Prevention and Control of Pollution) Act, 1974;

s The Air (Prevention and Contro! of Pollution} Act, 1981; and

¢  The Envireninent Protection Act, 1986

In order to achieve the objectives of control, and to abate and prevent pollution, Pollution Contro! Boards
("PCBs™) vested with diverse powers have been set up in each state.

Any establishment intending to operate a factory or manufacturing facility in India is required to obtain prior
permission/consent from the appropriate State Pollution Control Board before operating any such unit or factory.

The approvals /permissions as obtained from the State Pollution Control Board are for the specified period and
are required to be renewed from time to time.

Industries (Development and Regulation) Act, 1951

The Industries (Development and Reguiation} Act, 1951 {the “IDRA Act™) provides for the development and
regulation of certain scheduled industries, which are controiled and monitored hy the Central Government. The
IDRA Act was amended by way of a notification dated July 25, 1991 pursuant to which, all industria}
undertakings, except for certain industries specifically mentioned therein, have heen exempted from procuring a
license to carry on their business activities. In terms of this notification, the cement industry has been exempted
by the Central Government from obtaining an industrial license. However, the exempied industrial undertaking
is required to file an Industrial Entrepreneurs Memorandum with the Secretariat of Industrial Assistance,
Department of Industria! Policy and Promotion, Ministry of Commerce and Industry, Government of India.

Registration under Contract Labour (Regulation & Abolition) Act, 1970

The Contract Labeur (Regulation and Abolition) Act, 1970 {(“*CLA Act) is appiicable 1o every establishment in
which twenty or more workmen are employed directly or indirectly, on any day in the preceding twelve months
as contract lahour. The CLA Act aims to abolish the system of contract labour wherever possible and practicable
and in other cases to regulate the working conditions of the contract labour so as to ensure fimely payment of
wages and provision of essential amenities.

Every establishment covered by CLA Act, if it wants to engage twenty or more persons through a contractor has
to get itself registered. CLA Act lays down that every principal employer of an establishment to which CLA Act
applies shall make an application to the registering officer in the prescribed manner for registration of the
establishment. Likewise, every contractor, to whom the CLA Act applies, is also required to obtain a license and
not to undertake or execute any work through contract labour except under and in accordance with the license
issued. To ensure the welfare and health of the contract labour, the CLA Act imposes certain obligations on the
contractor in relation fo establishment of canteens, rest rooms, drinking water, washing facilities, first aid, other
facilities and payment of wages, However, in the event the contractor fails to provide these amenities, the principal
employer is under an obligation to provide these facilities within a prescribed time period. Penalties, including




both fines and imprisonment, may be levied for contravention of the provisions of the CLA Act. 1t is also
important to note that the in case the contractor fails to pay statutory dues to its contract iabour, the company may
then be held responsible to clear such dues in the capacity as principal employer.

Hazardous Wastes (Management, Handiling and Trans boundary Movement) Rules, 2008 (“Hazardous
Wastes Rules™)

The Hazardous Wastes Rules impose an obligation on every occupier of an establishment generating hazardous
waste to recycle or reprocess or reuse such waste in a registered recycler or to dispose of such hazardous wastes
in an authorized disposal facility. Every person engaged, infer alia, in the generation, processing, treatment,
package, storage and destruction of hazardous waste is required to obtain an authorization from the relevant state
PCB for collecting, recycling, reprocessing, disposing, storing and treating the hazardous waste.

Tax Legislations

The tax related laws that are applicable to our Company include the Central Goods and Service Tax Act, 2017,
the Income Tax Act, the Income Tax Rules, the Customs Act, 1962, Wealth Tax Act, 1957, Customs Tariff Act,
1975, local hody tax in respective states and Finance Act, 1994 and various applicable service tax notifications
and circulars.

Indian Boiler Act, 1923

The Indian Boilers Act, 1923 was enacted with the objective to provide mainly for the safety of life and property
of persons from the danger of explosions of steam boilers and for achieving uniformity in registration and
inspection during operation and maintenance of boilers in India. "Steam Boiler" means any closed vessel
exceeding 22.75 litres which is used exclusively for generating steam under pressure and includes any mountings
and other fittings attached to such vessel which is wholly or partly under pressure when steam is shut off. Every
boiler owner is required to make an application to the Chief Inspector of Boiers for the inspection of the hoiler
along with the treasury chalian of the requisite fees as per requirements of Indian Boilers Act, 1923.

Standard of Weights and Measures Act, 1976

The Standard of Weights and Measures Act, 1976 was enacted to estahlish standards of weights and measures, to
regulate inter-state trade or commerce in weights, measures and other goods which are sold or distributed hy
weight, measure or number, and fo provide for matters connected therewith or incidental thereto. Under the
provisions of this Act, Central Government has enacted The Standards of Weights and Measures (Packaged
Commodities) Rules, 1977. The said Rules prescrihe norms for packaging of the commodities meant for retail
sales, declaration to be made on all the packages, manner of declarations as quantity of the products in the
packages, name and address of the manufacturer, etc.

Permission for Operation of Diesel Generator Sets under The Indian Electricity Rules, 1956

Under the Indian Electricity Rules, 1956, an approval has to he taken for instailing diesel generator sets ahove 10
KW.12.5 KVA.

Registration State Shops and Establishment Act

The respective State Governments have the power (o make laws on the subiect matter. In exercise of these powers,
various State Governments have enacted the shops and establishments act which is applicable to the shops and
commercial establishments within the respective states as may be specified by the Government.

Each state has its own legislation on shops and establishments which lays down inter alia, guidelines for regulating
the hours of work, payment of wages, leave holidays, terms of service, overtime and other conditions of work of
persons employed in shops, commercial estahlishments ete. and to discourage the malpractices by employers
towards their employees.

Shops or/and establishment irrespective of the number of employees is required to be compuisorily registered
under such state acts.

State Tax on Professions, Trade, Callings and Employment




Profession tax is levied on every person engaged in any profession, trade, calling or employment and falling under
the category described in the Scheduie to such Acts, and is payable to the State Government at the rate prescribed
from time to time. Profession tax is payable by a company. It is also payable by an employee; however, such a
payment is deducted by the employer from the salary of the employee and is paid to the Government.

Other Employee Welfare related acts:

* Employees’ Provident [Fund and Miscellaneous Provisions Act, 1952
*  Registration under the Employees” State Insurance Act, 1948

+  Payment of Bonus Act, 1965

*  Payment of Gratuity Act, 1972




HISTORY AND CERTAIN CORPORATE STRUCTURE

Our Company was incorporated as Prakash Pipes Limited on June 29, 2017, under the Companies Act, 2013 with the
Registrar of Companies Punjab, Chandigarh and Himachal Pradesh. The Corporate ldentification Number of our
Company is U25209PB2017PLC046660

Registered Office Corporate Office

Darjiyan Wali Gali, RayyaTeh - Baba Bakala ‘Srivan’, Najafgarh - Bijwasan Road

Amritsar - 143 112 Bijwasan, New Delhi - 110 061

Tel.: +01 491 1853 500435 Tel.: +01 11 2530 5800, Fax: +9} [1 2806 2119

There has been no change in the registered office of the Company since incorporation.

Major events in the history of Company

Year Event
2017 Incorporation as wholly owned subsidiary of Prakash Industries Limited
2019 Receipt of Order from Hon’ble National Company Law Tribunal, Chandigarh Bench, approving

the Scheme of Arrangement

Main Objects of the Company
The main objects of the Company as per Clause HI{A) of the Memorandum of Association is as under:

To establish, own, run, manage and to carry on the business as manufacturers, producers, developers, traders,
buyers, sellers, exporters, importers, operators, engineers, fabricators, contractors, sub contractors, brokers,
assemhlers, packers, re-packers, jobbers, designers, laminators, merchants, reseliers, dealers, distributors,
converters, recyclers of all kinds of goods used for the purpose of irrigation, water transportation, sanitary
systems, drainage system, cable ducting, or for any other purpose wherein it can be used conveniently such as
pipes. tubes, hoses, sprinklers, polyethylene pipes for sprinkler irrigation system, drippers, accessories, fittings
HDPE, PP, LLDPE, plastic resins, plastic granules, polymers, monomers, polypropylene, thermoplastics, foam,
adhesive, synthetic resins, emuisions, fibre glass, PVC compound, PVC Dry blend, PVC premix and the like
whatever name called or their derivatives/ mixtures and to do all incidental acts and things necessary for the
attainiment of the above project.

To construct, build, develop, maintain, operate, own, and transfer, infrastructure facilities including water supply
projects, irrigation projects, inland waterways and inland ports, water treatment system, solid waste management
system, sanitation and sewerage system, or any other public facilities of a similar nature; any projects for
providing telecommunications services.

To manufacturing, spinning, processing, weaving, seiling, buying, importing, exporting or otherwise o deal in
low and high density polythene, polypropylene high motecular, high density polythene films, sacks, Woven sacks,
bags, HDPE bags, sheeting, laying off flat tubing and to convert, any of the polytbene polypropylene HM/HDPE
products into any size or shape for use in packing and wrapping of all varieties of goods and to print all plastics,
high density/ low density polytbene, polypropylene HM/HDPE products whether rigid or flexible for packing,
wrapping, and for use as stationary articles, publicity and display and for daily domestics or commercial/industrial
use.

To carry on the husiness as manufacturers, imports, exporters, dealers, {(both wholesaler and retailer) processors,
stockists, agents, distributors, traders, in all kind of PYC, HDPE, LLDPE, PLB, Cable, Duct pipe, Hose pipe,
PV pipe fittings, sanitary items, tiles made from granite, marbles, ceramics, partition, panel rods, plywood doors,
windows made from aluminium, PVC wood, rails, prills, door closures, mirrors, fitting glasses, sanitary fittings,
basin, shower, commuode, pipe fittings, tap fittings, geysers, water filiers, electric fittings and accessories, fans,
lamps, security items, and sanitary items,
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Changes in the activities of our Company since incorporation

There have been no changes in the activities of our Company since incorporation, which may have a material adverse
effect on our profits or loss, including discontinnance of our lines of business, loss of agencics or markets and similar
factors except of the Scheme of Arrangement with Prakash Industries Limited, material details of which are disclosed
on page 46 of the Information Memorandum.

Subsidiary / Associate Company
We do not have any subsidiary or associate company as on the date of this Information Memorandum,

Strategic Partners
As on the date of the Information Memorandum, we do not have any Strategic Partners.

Financial Partners
As on the date of the Information Memorandum, we do niot have any other financial partners.

Scheme of Arrangement

The Hon'ble Nationai Company I.aw Tribunal, Chandigarh bench, vide its Order dated March 14, 2019 {certified
copy received by the Company on April 01, 2019) has approved the Scheme of Arrangement among Prakash Industries
Limited and Prakash Pipes Limited and their respective Shareholders and Creditors for demerger and transfer of the
“PVC Pipes Undertaking” of Prakash industries Limited (Demerged Company) into Prakash Pipes |imited (Resulting
Company} under sections 230 to 232 of the Companies Act, 2013 read with Section 66 of the Companies Act, 2013.
For more details relating to the scheme of arrangement and demerger, refer to the Section titled “Scheme of
Arrangement” on page 46 of this Information Memorandum.



OUR MANAGEMENT

As per the Articles of Association of our Company, we shall not have less than three or more than fifteen Directors
on our Board of Directors. The following table sets forth certain details regarding the Board of Directors as on the
date of the Information Memorandum:

Sr.  Name, Designation, Father's Nationality Apge  Directorships in other entities

No. Name, Address, occupation (Yrs)
1. Shr Ved Prakash Agarwal Indian 63 + Goel Containers Private Limited
Chairman + Stable Holdings Private Limited
S/0 Shri Basudev Agarwal + Jindal Industries Private Limited
36/78, Road No. 78, * Visjon Mercantile Private Limited
Punjabi Bagh West, Delhi-110 026 * Rourkela Steel Private Limited
DIN: 00048907 * Hi-Tech Mercantile (India) Prvate Limited
Occupation: Business * Prakash Indusiries Limited
Date of appointment: June 29, 2017
Tenm: Liable to retire by rotation
2. Shr Vikram Agarwal Indian 41 » Faiehpur Coal Mining Company Private
Managing Director & Chief Executive Limited
Officer + Hi-Tech Mercantile {India) Private Limited
S/o Shri Ved Prakash Agarwal = Rourkela Steel Private Limited
36/78, Road No. 78, * Vision Mercantile Private Limited
Puniabi Bagh West, Dethi-} 10 026 * Stable Holdings Private Limited
DIN: 00054125 * Goel Containers Private Ltd
Occupation: Business » Prakash Industries Limited
Date of appointment: fune 29, 2017
Term: May 22, 2019 1o May 21, 2022
3. Dr. Satram Lokumal Keswani indian 87 + Chemproject Consulting Privaie Limited
Director + Aen Associates Private Limited
S/o Late Shn L. F. Keswani * Fueico lIspat (India) Limited
E-44, Sector-40, Noida- 201 303 = Fueico Washeres (India) Limited
DIN; 40190790 + Fucico Power And Mining Limited
Occupation: Business » Fueico Coal India Limnited
Date of appointment: March 16, 2019
Term: March 16, 2019 to March 15, 2024
4. Dr. Satish Chander Gosain Indian 68 * Prakash Industries Limited
Director
S/0 Shri Desh Raj Gosain
B-29-30; Ghanta Ghar,
Har Nagar, New Deihi-110064
DiN: 08202130
Occupation: Profession
Date of appointment: March 16, 2019
Term: March 16, 2019 to March 15, 2024
5. Smt. Parveen Gupta Indian 48 * Advance Steel Tubes Limited

Direcior

D/o Shri Manchar Lal Gupta

A-402, First Floor,

Defence Colony, New Delhi-110 024
DIN: 00180678

Occupation: Profession

Date of appointment; March 16, 2019
Term: March 16, 2019 to March 15, 2024

Sophia Exports Limited

Brief Profile of Directors

Shri Ved Prakash Aparwal, aged 63 years, is an Industriatist having an experience of more than four decades. He
started his career in 1975 as Executive Director of Surya Roshni Limited. In 1980, he along with his father Shri B. D.
Agarwal promoted Prakash Industries Limited and was appointed as Managing Director and presently he is holding
the position of the Chairman of the Company.
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He has also been actively associated with various social, charitable and educational institutions. He has adopted 500
villages around the steel piant to provide social and literacy education and currently a major driving force to the Mid
Day meal Project for providing food to children under the aegis of “Food for Life” Project of ISKCON.

Shri Vikram Agarwal, aged 41 years holds a graduate degree from the University of Delhi and has over 16 years of
cxperience in manufacturing and information technology industry. He has overseen Prakash Industries Limited’s
expausion and under his guidance established the manufacturing units for wire rod, TMT bars, steel, ferro alloys and
power generation of Prakash Industries Limited. He is the recipient of “Emerging India Business Baron Award”
conferred by IES in the year 2012.

Dr. Satram Lokumal Keswani, aged 87 years, is a Doctorate {Ph.D}) in Chemical Technology from Germany. He is
a technocrat and has assisted in setting-up a number of proiects as a consultant. He has an experience of more than 50
years and is presently associated with the Company. Currently he heads M/s. Chemprojects Consulting Pvt. Ltd. a
consulting Company.

Dr. Satish Chander Gosain, aged 68 years, has an experience of over forty years in the field of family medicine,
administrative and social sectors. For the last 38 years he has been managing various clinics across Delhi NCR. He is
a focused discipiinary,

Smt. Parveen Gupta, aged 48 years, holds the degree of Chartered Accountant from Institute of Chartered
Accountants of India. She is in practice as a chartered accountant since last 23 years and has experience in the field of
finance and taxation.

Relationship between the Directors
There is no relationship among the directors except for Shri Ved Prakash Agarwal and Shri Vikram Agarwal. Shri
Ved Prakash Agarwal is the father of Shri Vikram Agarwal:

None of our Directors, have held or are holding directorships in any listed companies whose shares have been or were
suspended from heing traded on the BSE and / or the NSE or whose shares have been or were delisted from the stock
exchange(s). We aiso confirm that:

*  we have not entered into any arrangement or understanding with our major shareholders, customers, suppliers or
others, pursuant te which our Director were selected as Director or member of Senior Management.

*  the service contracts entered into with our Managing Director / Whole Time Director does not provide for any
benefit upon termination of employment except the retirement benefits payable to them as Provident Fund,
Superannuation and Gratuity as per the policies of our Company.

Remuneration of our Directors

Our Company is not paying any remuneration to the Directors of the Company including the Managing Director.
However non-executive directors are enfitled to a sitting fees of Rs. 12,500/~ for every Board or Commistee meeting
and Rs. 2,500/~ as out of pocket expenses.

Corporate Governance
1.  Audit Committee
The Audit Commitiee was constituted by our Board in their meeting held en March 16, 2019 in accordance with the

requirements of Scction 177 of the Companies Act, 2013 and Reguiation 18 of the SEBI LODR Regulations. The
Audit Committee presentty comprises of:

Sr. No. Name of Member Designation Remarks
1. Dr, Satram Lokumal Keswani Chairman Independent Director
2. Smt. Parveen Gupta Member independent Director

3. Shri Vikram Agarwal Member Managing Director & CEO




Our Company Secretary is the Secretary to the Committee.
2. Nomination and Remuneration Committee
The Nomination and Remuneration Committee was constituted by our Board in their meeting held on April 24, 2019

in accordance with the requirements of Section 177 of the Companies Act, 2013 and Regulation 19 of the SEBI LODR
Regulations. The Nomination and Remuneration Committee presently comprises of:

Sr, No. Name of Member Designation Remarks
1. Dr. Satram Lokumal Keswan Chairman Independent Director
2, Shri. Vikram Agarwal Member Managing Director & CEQ
3. Dr. Satish Chander Gosain Member Independent Director

Our Company Secretary is the Secretary to the Committee.
3. Stakeholder Relationship Committee
The Stakeholder Relationship Committee was constituted by our Board in their meeting held on April 24, 2019 in

accordance with the requirements of Section 177 of the Companies Act, 2013 and Regulation 20 of the SEB] LODR
Regulations. The Stakeholder Relationship Committee presently comprises of:

Sr. No. Name of Member Designation Remarks
1. Dr. Satish Chander Gosain Chairman Independent Director
2. Dr. Satram Lokumal Keswani Member Independent Director
3 Shrj. Vikram Aparwal Member Managing Director & CEQ

Our Company Secretary is the Secretary to the Committee,
4. Corporate Social Responsibility Committee

Corporate Sociai Responsibility Committee was constituted by our Board in their meeting hetd on April 24, 2019, The
Corporate Social Responsibility Committee presently comprises of:

Sr. No. Name of Member Designation _ Remarks
1. Shri. Vikram Agarwal Chairman Managing Director & CEO
2. Dr. Satram Lokumal Keswani Member Independent Director
3 Dr. Satish Chander Gosain Member Independent Director

5. Share Allotment and Transfer Committee

Share Allotment and Transfer Committee was constituted by our Board in their meeting held on March 16, 2019. The
Share Allotment and Transfer Committee presently comprises of:

Sr. No. Name of Member Designation Remarks
I, Shri. Vikram Agarwal Chairman Managing Director & CEQ
2. Dr. Satram Lokumal Keswani Member Independent Director
3. Dr. Satish Chander Gosain Member Independent Director

Interests of Directors

All of our directors may be deemed to be interested to the extent of reinuneration or fees, if any, payable to them, for
attending meetings of the Board or a committee tbereof as well as to the extent of other remuneration and / or
reimbursement of expenses and / or commission, if any, payable to them and to the extent of refated party transactions,




Shareholding of our Directars

Sr.No.  Name of the Sharcholders No. of Equity Shares % of holding
1. Shri Ved Prakash Agarwal 65,860 (.32
2. Shri Vikram Agarwal 50,812 0.25
3. Dr. Satram Lokumal Keswani 3,162 0.02
4, Dr. Satish Chander Gosain Nil -
5. Smt. Parveen Gupta Nil -

Changes in the Board of Directors in the last 3 years
Except the foliowing, there has been no change in the Board of Directors of our Company during the last three years:

Name of Director

Date of appointment  Date of cessation

Reason for change

Dr. Satram Lokumal Keswani

March 16, 2019 -

To broadbase the Board

Dr. Satish Chander Gosain

March 16, 2019 -

To broadbase the Board

Smt. Parveen Gupta

March 16, 2019 -

To broadbase the Board

Shri Kanha Agarwa! - May 22, 2019 Resignation from the
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Key Managerial Personnel
Besides Shri Vikram Agarwal, Managing Director and CEO of our Company, the following are Key Managerial
Personnel of our Company.

Name Designation Age Qualification  Experience Date of Previous
{vears) (years) Joining Employment
Shri Pawan Company 48 Company 15 16.03.2019 H.G. infratech
Kumar Secretary Secretary Private Limited
Shrni Dalip Chief Financial 24 Chartered 1 16.03.2019 -
Kumar Sharma Officer Accountant

Shri Pawan Kumar, aged 48 years, is a Company Secretary having experience of 15 years in complying with iegal,
secretarial and SEBI Compliances. He was previously associated with H.G. Infratech Private Limited, LSC Infratech
Limited etc.

Shri Dalip Kumar Sharma, aged 24 years, is a Chartered Accountant by profession and joined our Company on
March 16, 2019, )

All our Key Managerial Personnel are permanent employees of our Company.
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OUR PROMOTERS

The Promoters of our Company are Shri, Ved Prakash Agarwal, Smt. Mohini Agarwal, Shri Vikram Agarwal, Shri
Kanha Agarwal and Ved Prakash Agarwal HUF.

1. Shri Ved Prakash Agarwal

Date of Birth : March 24, 1956
Address : 36/78, Road No. 78, Punjabi Bagh
West, Delhi-110 026

Shri Ved Prakash Agarwal, aged 63 years, is an Industrialist having work experience of mare than four decades. He
started his career in 1975 as Executive Director of Surya Roshni Limited. In 1980, he along with his father Shri B. D.
Agarwal promoted Prakash Industries Limited and was appointed as Managing Director and presently he is holding
the position of the Chairman of the Company.

He has also heen actively associated with various social, charitable and educational institutions. He has adopted 500
villages around the stee] plant to provide social and literacy education and currently a major driving force to the Mid
Day meal Project for providing food to children under the aegis of “Food for Life™ Project of ISKCON.

2, Smt. Mohini Agarwal
Date of Birth : August 30, 1960

Address : 36/78, Road No. 78, Punjabi Bagh
West, Delhi-110 026

Smt. Mohini Aggarwal, aged 58 years, wife of Shri. Ved Prakash Agarwal is a homemaker and is actively involved
in social welfare and refigious activities with prestigious institutions like ISKCON.

3. Shri Vikram Agarwal
Date of Birth tApril 12, 1978

Address : 36/78, Road No. 78, Punjabi Bagh
West, Delhi-110 026

Shri Vikram Agarwal, aged 41 years, holds a graduate degree ffom the University of Delhi and has over 16 years of
experience in manufacturing and information technology industry. He has overseen Prakash Indusiries Limited’s
expansion and under his guidance estahlished the manufacturing units for wire rod, TMT hars, steel, ferro alloys and
power generation of Prakash Industries Limited. He is the recipient of “Emerging India Business Baron Award”
conferred by 1ES in the year 2012.




4. Shri Kanha Agarwal

‘ Date of Birth : October 22, 1991
g Address : 36/78, Road No. 78, Punjabi Bagh
West, Delhi-110 026

Shri Kanha Agarwal, aged 27 years, holds a graduate degree from the University of Delhi and has worked with Ernst
& Young before joining the Company. He holds a post graduate degree in Management of Family Business from
Indian School of Business, Hyderabad. He has experience in the field of financial audit, mergers and acquisitions and
has aided the expansion of the manufacturing operations of the Company.

5. Ved Prakash Agarwal HUF

Ved Prakash Agarwal, HUF was formed on December 04, 1978. The Registered address of HUF is 36/78, West
Punjabi Bagh, New Delhi — 110 026. The Karta of Ved Prakash Agarwal HUF is Shri Ved Prakash Agarwal and the
co-parceners are Smt. Mohini Agarwal, Shri Vikram Agarwal, Smt. Gunjan Agarwal, Shri Kanha Agarwal, Mstr,
Krishay Agarwal and Mstr. Sarvashay Agarwal. The HUF is holding investments in Promoter Companies.

Other confirmation
Our Promoters has not been declared as willful defaulters by the RBI or any other Governmental authority and
there are no violations of securities laws committed by him in the past or are pending against him.

Our Promoters and Promoter Group entities have not been debarred or prohibited from accessing or operating in
capital markets under any order or direction passed by SEBI or any other regulatory or governmental authority.
Our Promoter is not and has never been z promoter, director or person in control of any other company which is
debarred or prohihited from accessing or operating in capital markets under any order or direction passed hy SEBI
or any other regulatory or governmental authority,

Interest of Promoters

Our Promoters shall be deemed as interested to the extent of Equity Shares held by him or by the companies /
firms / ventures promoted by him, if any and dividend or other distributions payahle to him in respect of the said
Equity Shares. Except as stated above and in the section titled “Financial Statements™ on page 86 of the
Information Memorandum, and to the extent of shareholding in our Company, our Promoter does not have any
other interest in our business,

Related party transactions
For details of related party transactions refer to “Financial Statements” on page 86 of the Information Memorandum.

Promoter Group

Persons constituting the Promoter Group of our Company in terms of Regulation 2(1¥(pp) of the SEBI ICDR
Regulations are set out below:

Bodies Corporate / Limited Liability Partnerships

Aircon Systems (India) Private Limited

Ambrosia Commerce Private Limited

Chaibasa Steel LLP {converted from Chaibasa Steel Private Limited to Chaibasa Steel LLP)

Dhruv Commerce LLP (converted from Dhruv Commerce Private Limited to Dhruv Commerce LLP)

Essential Electronics LLP (converted from Essential Electronics Private Limited to Essential Electronics LLP)
Evershine Mercantile LLP (converted from Evershine Mercantile Private Limited to Evershine Mercantile LLP}
Excel Fincap LLP (converted from Excel Fincap Private Limited to Excel Fincap LLP)

Focus Securities and Credits Private Limited
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9.

10.
11
12,
13.
14,
15.
16.
17.
18.
19.
20.
21,
22.
23,
24.
25.
26.
27.
28.
29,

30.
31
32,
33.
34,
35.
36.

Four Wings Marketing LLP (converted from Four Wings Marketing Private Limited to Four Wings Marketing
LLP)

GMK Builder Private Limited

Goel Containers Private Limited

Hisar Tubes LLP (converted from Hisar Tubes Private Limited to Hisar Tubes LLP)

Hi-tech Mercantiie {India} Private Limited

New Era Commerce & Securities Private Limited

Ocean Ispat Private Limited

Pareeck Overseas Private Limited

Prakash Capital Services Limited

Prakash Industrial Finance Limited

Premier Fincap LLP (converted from Premier Fincap Private Limited to Premier Fincap LLP)

Primenet Global Limited

Prime Mercantile Private Limited

Prosperoo Securities Private Limited

Rourkela Steel Private Limited

Samyak Securities LLP {converted from Samyak Securities Private Limited to Samyak Securities LLP}
Shikha Mercantite LLP {converted from Shikha Mercantile Private Limited to Shikha Mercantite LLP)
Shree Labl Lakshmi Capital Services Private Limited

Spring Mercantile LLP (converted from Spring Mercantile Private Limited to Spring Mercantile LLP)
Style Leasing and Finance Private Limited

Sunvin Trading and Investment LLP {(converted from Sunvin Trading and investment Private Limited to Sunvin
Trading and investment LLP)

Suvama Marketing LLP {converted from Suvarna Marketing Private Limited to Suvama Marketing LLP)
Techdrive Software Limited

Tools India Private Limited

Unity Mercantile Private Limited

Vanshi Farms Private Limited

Vision Mercantile Private L.imited

Welter Securities Limited

Individuals / Hindu Undivided Family:

ok L b e

Shri Ved Prakash Agarwal
Smt. Mohini Agarwal

Shri Vikram Agarwal

Shri Kanha Agarwal

Ved Prakash Agarwal HUF

None of the Promoter Group Companies have made any puhiic issue in the preceding three vears. None of the Promoter
Group Company has hecome a sick company nor is not under winding up or liquidation. For details on fitigations and
disputes pending againsi the Promoter Group Entities please refer to the section titled *“Qutstanding Litigations and
Materiai Developments™ on page 89 of the Information Memorandum. '




GROUP COMPANIES

Given below is the list of entities which are Group Companies of our Company as per Regulation 2{}}(t) of the SEB]
ICDR Regulations. None of the Group Companies have made any public issue in the preceding three years. None of
the Group Company has become a sick company and is not under winding up or liquidation. For details on litigations
and disputes pending against the Group Companies, please refer to the section titled “Outstanding Li#tigations and
Material Developments™ on page 89 of the Information Memorandum.

Definition: "group companies", shall inciude such companies (other than promoter(s) and subsidiary/subsidiaries) with
which there were refated party transactions, during the period for which financial information is disclosed, as covered
under the applicable accounting standards, and also other companies as considered material by the board of the issuer

1. Prakash Industries Limited

Prakash Industries Limited was incorporated as Prakash Pipes and Industries Limited on July 31, 1980 under
Companies Act 1956 with the Registrar of Companies, Delhi and Haryana. The Company received the Certificate of
Commencement of Business on August 18, 1980. Subsequently the name of Company was changed to Prakash
Industries Limited and received the fresh certificate of incorporation on November 01, 1990. The registered office of
the Company is situated at 15 KM Stone Delhi Road Hissar Haryana - 125 044, The Corporate Identification Number
of the Company is 1.27109HR1980PLC010724. The Company is integrated manufacturers of finished steel products
using the direct reduction iron (DRI} route and offer a broad range of steel products including wire rods, thermo
mechanically treated (TMT) bars, and ferro alloys. The equity shares of the company are listed on BSE and NSE.

Board of Directors

Sbri Ved Prakash Agarwal
Shri Vikram Agarwal

Shri Kanha Agarwal

Shri Pancham Lal Gupta
Shri Mamraj Agarwal
Shri Mangi Lal Pareck
Shri Yoginder Nath Chugh
Smt. Purnima Gupta

¢ Shri Sunil Kumar

e Dr. Satisb Chander Gosain

Shareholding pattern as on March 31, 2019

Cate- | Category of | No.ef | No, of fully : Tetal no. of Share-  No. of Shares {Shareholding | No. of locked in | No. of shares pledged | No. of Equity
gory |shareholders | share- paidup  : shares held  hofding us  Underlying Jasa% shares Shares held in
holders Equity a %age of OQutstanding [assuming full | No.(a) Asa% Nuo. {a) As a % [dematerialised
Shares held | total no. of . convertible |conversion of lof total of total form
shares securities convertihle Eshares shares
(calculnted * (including  |securities { as { held held (b}
as per Wsrrant% a percentage ()
SCRR, of diluted i
1957} {as a share
% of capital)As a
(A+B+C} % of
| (AHBHCY)
{A)  Promoter & 47 | 64191645 | 6,4191.645 3930 0 79.07.023 4031 1 2735528 1 426 | 41477818 1 6462 3,80,37.045
Promoter ’
Group
(B} ' Public 83,430 | 99155185 - 091 55 ]85 60,70 © 7607204 3064 9.65,37,833
(C)} | Non promaoter] - - - - - - - - -
non public
{C1y | Shares - - - -
underlying
DRs
{C2) | Shares held by - . N ~
Employee
trust ;
Total 93476 | 16.33.46.830 © 16,33,46,830 106,00 1.55.24.227 10000 2735528 ° 1.67 | 41471818 [ 2530 1 154574878
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-

High price is the maximum of the daily high prices and Low price is the minimum of the daily low prices of the

Equity Shares of our Company for the year, or the month, as the case may be
In case of two days with the same high / low, the date with higher volume has been considered

Financial performance

The audited financial results of Prakash Industries Limited for the financial years ended March 31, 2018, 2017 and

2016 are set forth below:

(Rs. In lakhs)

Particulars March 31,2019 March 31, 2018 March 31, 2017
Total Revenue 3,59,508 302,148 241,812
Net profit / (loss) after tax (before Other 53,922 38,625 8,100
Comprehensive Income)
Equity Share Capital 16,333 15,688 13,905
Reserves & Surplus 2,69,025 257917 2,08,191
Net Worth 2,85,360 2,73,605 2,22.096
Book Value (in Rs.} of face value Rs. 10/~ each 174.69 174.40 159.67
Basic EPS (in Rs.) of face value Rs. 10/- each (after 3341 2558 597
exceptional items)
Diluted ESP (in Rs.) of face value Rs. 10/- each (after 28.80 23.05 5.40

exceptional items)
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DIVIDEND POLICY

The declaration and payment of dividend on the Equity Shares will be recommended by our Board and approved by
the shareholders of our Company at their discretion and wili depend on a number of factors, including the results of
operations, earnings, capital requirements and surplus, general financial conditions, contractual restrictions, applicabie
Indian legal restrictions and other factors considered relevant by the Board. Further, the Board may also declare interim
dividend in accordance with the provisions of the Act.

Our Company has recommended a dividend of Rs. 1.20 (Rupees One and Paise Twenty only) per equity share of Rs.
10/- each in its meeting held on April 24, 2019 for the financial year ended March 31, 2019, The same wiil be paid
subject to approval of shareholders in their ensuing Annual General Meeting.




FINANCIAL STATEMENTS

Index to Financial Statements

Sr. No. Financial Statements Page No.

i Audited Financial Statements for the financial yvear ended March 31, 2019 F-1 to F-39
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- CHATURVEDI & CO.

Chartered Accounfants
203 KUSAL BAZAR, 32-33 NEHRU PLACE, NEW DELH!-110019
Phone: 011-41048438

E-maik delhi@chaturvedico.com * Website; www.chatyrvedico.com

INDEPENDENT AUDITOR’'S REPORT
TO THE MEMBERS OF PRAKASH PIPES LIMITED

Report on the Audit of the Financlal Statements

Opinion

We have audited the accompanying financial statements of Prakash Pipes Limited (“the Company”},
which comprise the Balance Sheet as at March 31, 2019, the Statement of Profit and Loss {including
Other Comprehensive Income), the Statement of Changes in Equity and the Statement of Cash Flows
for the year ended on that date, and a summary of the significant accounting policies and other
explanatory information (hereinafter referred to as “the financial staternents”),

In our opinion and to the best of our infarmation and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 {"the Act”) in
the manner so required and give a true and fair view in conformity with the Indian Accounting
Standards prescribed under section 133 of the Act read with the Companies {Indian Accounting
Standards) Rules, 2015, as amended, (*Ind AS”) and other accounting principtes generally accepted in
India, of the state of affairs of the Company as at March 31, 2019, the profit and total comprehensive
incorme, changes in equity and its cash flows far the yvear ended on that date,

Basis for Opinion

We conducted our audit of the financial statements in accordance with the Standards on Auditing
specified under section 143(10) of the Act (SAs), Our responsibilities under those Standards are
further described in the Auditor's Responsibiiities for the Audit of the Financia! Statements section of
our report. We are independent of the Company in accordance with the Code of Ethics issued by the
Institute of Chartered Accountants of India {ICAI) together with the independence requirements that
are relevant to our audit of the financial statements under the pravisions of the Act and the Rules
made thereunder, and we have fuifiled our other ethical responsibilities in accordance with these
requirements and the ICAI's Code of Ethics. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion on the financial statements.

Information Qther than the Financiai Statements and Auditor's Report Thereon

The Company’s Board of Directors is responsibie for the preparation of the other information. The
other information comprises the information included in the Management Discussion and Analysis,
Board’'s Report including Annexures to Board's Report, Business Responsibility Repeort, Corporate
Governance and Shareholder’s Inforration, but does not include the financial statements and our
auditor’s report thereon.

Cur cpinion on the financial statements does not cover the other information and we do not express
any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing sc, consider whether the ather information is materiaily inconsistent with the
financial statements or our knowledge obtained during the course of cur audit or otherwise appears to
be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this
other information, we are required to report that fact, We have nothing to report in this regard.

Management’s Responsibility for the Financial Statements

The Company’'s Board of Directors is responsible for the matters stated in section 134{5) of the Act
with respect to the preparation of these financial statements that give a true and fair view of the
financial position, financial performance, total comprehensive incorne, changes in eqguity and cash
flows of the Company in accordance with the Ind AS and other accounting principies generally
accepted in India. This respensibility also includes maintenance of adeguate accounting records in
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accordance with the provisions of the Act for safeguarding the assets of the Company and for
_preventing and detecting frauds and other irregularities; selection and application of appropriate
‘accounting policies; making judgments and estimates that are reasonable and prudent; and design,

-implementation and . maintenance .. of adequate internal financial controls, that were -.operating

-effectively for ensuring the accuracy -and completeness of the accounting records, relevant to the

' from material misstatement, whether due to fraud or error.

~In preparing the financial statements, management is responsibie for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
_the going concern basis of accounting unless management either intends to liguidate the Company or
-to cease operations, or has no realistic alternative but to do so, '
The Board of Directors are responsible for overseelng the Company’s flnancial reporting process.

Auditor’'s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that Inciudes our opinicn, Reasonable assurance is a high tevel of assurance, but is not a guarantee
that an audit conducted in accordance with SAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or errar and are considered material i, individually or in
the aggregate, they could reasonably be expected to Influence the economic decisicns of users taken
on the basis of these financial staterments.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We aiso:

« Identify and assess the risks of material misstatement of the financial statements, whether due ta
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evlidence that is sufficient and appropriate to provide a baslis for our opinion, The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may

invelve ceollusien, forgery, intentianal omissions, misrepresentations, or the override of internal
controi.

+ Obtaln an understanding of internal financial controls refevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i} of the Act, we are also
responsible for expressing our opinion on whether the Company has adequate internal financial
controis system in piace and the operating effectiveness of such controls.

« Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management,

» Conclude an the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Cempany’s ability to continue as a geing concern. if
we conclude that a material uncertainty exists, we are required to draw attention in our auditor's
report to the related disclosures in the financial statements or, If such disclosures are inadequate, to
modify our opinion. QOur conciusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions rmay cause the Company to cease to continue as
a going concern,

+ Evaluate the overall presentation, structure and content of the financial statements, including the

disciosures, and whether the financial staternents represent the underiying transactions and events in
a manner that achieves fair presentation.

“preparation and presentation of the financial statements that give a true and fair view and are free @



©. “the gffect of any Identified m

_"-".Matenailty is the magnitude of misstatements in the financlal statements that, individually or in
. -aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of the
. financial statements may be influenced. We consider quantitative materiality and qualitative factors in

(i) planning the scope of our audit work and in evaluating the results of our work; and (i) to evaluate

atements.in the financlal statements,  °: i
L We coh)muhicate with those tha_rged with gbve'rhance regérding, among other matters, the planned
- 'scope and timing of the audit and significant audit findings, Including any significant deficiencies in
- Internal control that we identify during our audit, . - T

- We also provide those charged with governance with a statement that we have complied with relevant
~ethical requirements regarding independence, and to communicate with them all relationships and
" other matters that may reasonably be thought to bear on our independence, and where applicable,

related safeguards. T '

Report on Other Legal and Regulatory Requirements

As required by the Compantes {Auditor's Report} Order, 2016 (“the Order”), issued by the Central
Government of India in terms of sub-section (11} of section 143 of the Companies Act, 2013, we give
in the “Annexure A™ a statement on the matters specifled in paragraphs 3 and 4 of the Order, to the
extent applicabte.

As required by Section 143(3) of the Act, based on our audit we report that:

a) We have sought and obtained afl the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

b) In our opinian, proper books of account as required by taw have been kept by the Company so far
as it appears from our examination of those books.

€) The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income,
Staternent of Changes in Equity and the Statement of Cash Flow dealt with by this Report are in
agreement with the relevant books of account.

d) In our opinion, the aforesald financial statements comply with the Ind AS specified under Section
133 of the Act, read with Rule 7 of the Companies {Accounts} Ruies, 2014,

€) On the basis of the written representations received from the directors as on March 31, 2019 taken
on record by the Board of Directors, none of the directors is disqualified as on March 31, 2019 from
being appointed as a director in terms of Section 164 {2} of the Act.

f} With respect to the adequacy of the internal financial controis over financial reporting of the
Company and the operating effectiveness of such tontrols, refer to our separate Report in “Annexure
B™. Our report expresses an unmadified opinion on the adequacy and operating effectiveness of the
Cempany's internal financial controls over financial reporting.

h} With respect to the other matters to be inciuded in the Auditor's Report in accordance with Rule 11
of the Companies {Audit and Auditors) Rules, 2014, as amended in our opinion and to the best of our
Information and according to the explanations given to us:

f. The Company does not have any pending litigations which would impact its financial.

li. The Cornpany has made provision, as required under the applicable law or accounting standards,
The Company did not have any long-term contracts including derivative contracts for which there were
any material foreseeable losses
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" i!a there were no amounts which were requwed to be transferred to the Investor Education and
R ‘Protectlon Fund by the Company S o - o :

April 24, 2019

2 :."For CHATURVEDI & CO. - -
. Chartered Accountants ' R
_Firm Registration No, 302137€

: .PANK.AJ CHATURVEDI
"~ Partner
Membership No. 091239




" ANNEXURE ‘A’ TO THE INDEPENDENT AUDITOR'S REPORT

. (Referred to in paragraph 2 under ‘Report on Other Legal and Regulatory Requirements’ section of our

© 1L (2) The Company has maintained

TERQrT to the Members of Prakash Pipes Limited of even date) - . .~

- detalls and situation of fixed assets, .-

' {(b) The fixed assets have been Physically verified during the year by the management in accordance
‘with a regutar programme of verification which, in our opinion, is reasonable having regard to the

~ size of the company and the nature of its assets. According to the information and‘gxp!,_e_n‘_n,a‘t‘.[_qns given

to us, no material discrepancies were noticed on such verification,

(c) According to the information and explanations given to us, the records examined by us and based
on the examination of the registered saie deed and lease agreement provided to us, we report that,
the title deeds, comprising all freehold immovabie properties of land and buildings and |easehold
land which were transferred in pursuant to the scheme of demerger, are yet to be transferred in the
name of the Demerged as at the balance sheet date.

i. According to the information and explanation given to us, the management has conducted physical
verification of inventory at reasonable Intervals during the year. The discrepancies noticed on
verification between physical inventory and book records were not material and have been properly
dealt with in the book of account.

According the information and explanations given to us, the Company has granted unsecured loans
to a body corporate, covered in the register maintained under section 189 of the Companles Act,
2013, in respect of which:

(@) The terms and conditions of the grant of such loans are, in our opinion, prima facie, not
prejudicial to the Company’s interest,

(b) The schedule of repayment of principal and payment of interest has been stipuiated and
repayments of principal amounts and interest have been regular as per stipulations.

{c) There is no overdue amount remaining outstanding as at the year-end.
v. In our opinion and according to the information and explanations given to us, the Company has

compiied with the provisions of Sections 185 and 186 of the Act in respect of grant of {oans, making
investments and providing guarantees and securitias, as applicable.

v. According to the information and explanations given to us, the Company has not accepted any

Vi,

deposits within the meaning of Sections 73 to 76 of the Act and the rules framed there under during
the year, Accordingly, the provisions of Para 3 (v) of the Order are not applicable to the Company.

We have broadly reviewed the cost records maintained by the Company pursuant to the Rules made
by the Centrai Government under sub-section (1) of Section 148 of the Act and are of the oplnion that
prima facie, the prescribed accounts and records have been made and maintained. We have, however,
not made a detailed examination of these records with a view to determining whether they are
accurate or complete,

vii. (a) According to information and exptanations given to us and the records of the Company examined

by us, the Company is generally regular in depositing undisputed statutory dues in respect of
provident fund, employee’s state insurance, income tax, goods and service tax, duty of customs,
cess and any other material statutory dues applicable to It with the appropriate authorities except
advance income tax of Rs.373 lakhs is pending to be deposited since more than six months..

Proper records showing full particulars, Including quentitative



»oo o (b) According to the information and explanations given to us and the records of the Company

io0 00 examined by us, there were no outstanding dues in respect of income tax, duty of customs and
-+.....other material statutory dues which as at March 31, 2019 have not been de
“coany dispute, oo U Sl R

j;-fv,!i',t‘. Ac"cd_rld'i'né‘,t_o the i'n'f'o_r_rna't,ion' and_ gxbl_‘anat_ibn'é -g'!-ve-n to us, therié :is nofioan'o'r‘ _b'd'rrdwing.takén from
' Government or has not been issued debenture during the year. The Company has not d
.. /Tepayment of loans or. borrowing to bank. .y T T R T

_ ) ;E ix. . According to the Information and explanations given to us, the Company has not ralsed any money
" tby way of initial public offer or further public offer (including debt instruments) and term Joans have

"~ been applied for the purposes for which raised.

 x. According to the information and explanations given to us, no fraud by the Company or on the
Company by its officers or employees have been noticed or reported during the year.

xi. According to the information and explanations given to us and based on the audit procedures
conducted by us, no the managertai remuneration has been paid or provided during the year.
Accordingly, the provisions of Para 3 (xi) of the Order are not applicable to the Company.

Xi. In our opinion and according to the Information and explanations given to us, the Company is not a

Nidhl Company. Accordingly, the provisions of Para 3 (xit) of the Order are not applicable to the
Company.

Xlil. In our opinion and accerding to the information and explanations given to us and based on our
examination of the records of the Company, all transactions with the related parties are in compliance
with sections 177 and 188 of the Act, where applicable and the details have been disciosed in the
financial statements as required by the applicable accounting standards.

Xiv. The company has not made any preferential aliotment or private placement of shares or fully or
partly convertible debentures during the year, Accordingty, the provisions of Para 3 (xii} of the Order
are not applicable to the Company.

xv, According to the information and explanations given to us and based on our examination of the
records of the Company, the Company has not entered into any non-cash transactions with directors
or persons connected with them. Accordingly, the provisions of section 192 of the Companies Act,
2013 are not applicabie to the Company.

xvi. In our opinion, the Company is not reguired to be registered under section 45 IA of the Reserve Bank
of India Act, 1934,

For CHATURVEDI & CO.
Chartered Accountants
Firm Registration No, 302137E

S

PANKAJ CHATURVEDI
Fartner
Membership No. 091239

New Dethi
April 24, 2019
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- ' ;Anne;;ure B referred to in Independent Auditor's Report of even date to the members of
- Prakash Pipes Limited (“the Company”) on the financial statements for the year ended
C March 31,2019 0 s T e I TSR

the Internal Financlal Controls over Financial Reporting

fSection 143 of the Companies Act, 2013 ("the Act”)

. Report on.
section 3

o ._We haye a'i.nd_i_te_d__'the .inte_rnéi financial controls over financial reporting of Prakash Pipeé Limited (“the
. :Company®} as of March 31, 2019 in conjunction with our audit of the financial statements of the
.Company for the year ended on thatdate. .~~~ - T R

~ Management's Responsibility .f.irfln;sl?h.al Financial Controis

- The Company’s management is responsible for establishing and maintaining internal financial controls
based on the internal contro! over financia! reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of lndia. These
responsibilities include the design, implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to company’s policies, the safeguarding of its assets, the prevention and detection
of frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financiat information, as required under the Companies Act, 2013.

Auditor's Responsibitity

Qur responsibifity is to express an opinion on the Company's internal financial controls over financiat
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internai Financiai Controls Qver Financial Reporting (the “Guidance Note") and the Standards on
Auditing issued, issued by ICAI and deemed to be prescribed under section 143(10) of the Companies
Act, 2013, to the extent appticable to an audit of internat financial controls, both issued by the
Institute of Chartered Accountants of Indla and applicable to an audit of internal financial controls.
Those Standards and the Guidance Note require that we comply with ethicat requirements and pian
and perform the audit to ohtain reasonable assurance about whether adequate internal financia!
controis over financial reporting was established and maintained and If such controls operated
effectively in all material respects,

Cur audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness.

Our audit of internat financial controis over financial reporting included obtaining an understanding of
internal financial controis over financial reporting, assessing the risk that a material weakness exists,
and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor’s judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error,

We befieve that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company’s internal financial controls system over fnancial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financiat control over financial reporting is a process designed to provide
reasonable assurance regarding the reliabiiity of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
comipany's internat financial control over financiai reporting inctudes those policies and procedures that
(1} pertain to the maintenance of recards that, in reasonable detaii, accurately and falrly reflect the
transactions and dispositions of the assets of the Company; {2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the Company are

under Clause (1) of Subs.




- being made only in accordance with authorisations of management and directors of the Company; and

o . *(3) provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition,

_.use, or disposition of the company's assets that could have a materlal effect on the financial
statements, oo 0 N L e LR

- Inherent Limitations of Internal Financial Controls Over Financlal Reporting . - © -

. 'Because of the inherent limitations of internal financlal controls over financial reporting, including the
- possibility of collusion or improper management override of controls, material misstatements due to
: error or fraud may occur and not be detected, Also, projections of any evaluation of the internal

- “financiat controls over financial reporting to future periods are subject to the risk that the internal

~ “financial controi over financial reporting may become inadequate because of changes in conditions, or
. that the degree of compliance with the policies or procedures may deterlorate. Ll

' Opinion

In our opinlon, the Company has, in all material respects, an adequate Internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectlvely as at March 31, 2019, based on the internal control over financial reporting
criteria established by the Company considering the essentiat components of internal control stated in
the Guidance Note on Audit of Internal Financial Controls Over Financiai Reporting issued by the
Institute of Chartered Accountants of India. ‘ :

For CHATURVEDI & CO.
Chartered Accountant
Firm Registration No. 302137E

C;r_,k,.y««w—-w‘; ,.

PANKAJ CHATURVED]
Partner
Membership No. 091235

New Delhi
April 24, 2019




o .fi"-'Prakash Plpes Limlted

o :‘-Ealance Sheet as at 31st Man:h 2019

Tin fakhs

TOTAL LIABILITIES
TOTAL EQUITY AND LIABILITIES

* Figure is less than one lakh

The accompanying notes are an integrat part of these financizi statemaenis

o 'Parhculars: = Note  As at 31st March, 2019 As at 3151 March,2018
S No. ‘
- 5(1) Nun CurmntAssaw R FLor o

.-:(a) Froperty, Plant and Equspmeni BRI | A A
"4b) Capitat Work-sn-pmgrass 4 S
' -.'(c) Financial Assets - e SR
(i}OtherFananmmssets 5 - Sl e

- (dJ OtherNon. Cuaenmssets B8 R R
- (e) ;_[}efer;ed faxAssets(Net) E SR S
: ‘(2) Current Assobs e D ER
{2} Inventories 8 -
(b) Financial Assets - . S o
=-.(|)TradeReceivabies o 9 -
. {iCash and Cash Equwalents 10 -1
o (iiloan - -1 ‘
{iiOther Fmancaat Asgets 12 -
{c) Other Current Assets . - 13 .____,mm—__{m_
TOTAL ASSETS SV
ILEQUITY AND LIABILITIES
EQUITY
(a) Equity Share Capital 14 2,042 1
{b} Other Equity 15 8,875 *
10,917 1
LIABILITIES
{1} Non Current Liabilities
(a} Financial Liabilities
(iiBorrowings 16 13 -
(iiYNon Current Liabilities 17 14
(b} Provisions 18 206 -
(2} Current Liabilities
(a) Financiai Liabilitieg
(i¥Trade Payables 19
-Total outstanding dues of Micro 463
Enterprises and Smali Enterprises
-Total  outstanding due of
creditars  other than Micro 1,148 “
Enterprises and Smatt Enterprises
{i}Other Financial jiabilities 20 213 -
{b} Other current Liabilities 21 188 -
{c} Provisions 22 65 -
{d} Current tax Liabilities{Net) 23 828 ~

3,138

34053

As per our repont of even date attached

For Chaturvedi & Co.
Charlered Accountants
Firm Registration No_302137E

Panka} Chaturvedi
Partner
#.No.051239

New Dalhi

24th April, 2019
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Forand an behalf of the Bagrd

Ba atus

v Chammen Ditscior
Chalrman )
DIN:0PC46507 | DiN:000S4125
i 2 Quipte,
PRI A Pawan Kumar Calip Kumnar Shirma
< “ ‘3'_;’ Company Secrefary CFO

M.Ng,FCS 7851




' ;:‘.B"l_,a;temgnt_pf Profit and loss for the year ended 31st March, 2019

. ~ _ Tin lakhs
- .Particularg . T T " Note  Forthe year ended Fort3h1e periorghegg?g .
R S No. 3stMarch 2019 31stMarch2018 - -

‘Otherincome = ="+ AR e

erigd consumed . .
.- “Changes in inventories of finished

' goods and work-in-progress © °
+ . [Employee benefits expense -

...n c in

. Finance costs . . .

. Totn!axpenses SRR

Profit before exceptional items and
Exceptional ltems

Profit bafore tax

Tax expenses:

Current tax o ‘ 829

Deferred Tax - 143 -
Total tax expense 872 ' -
Profit for the year 2,855 v
Other Comprehensive Income

ajltems that will not be reclagsified to Profit or Loss

-Remeasurement of defined benefit plans {27) -
blincome tax relating to items that will not be reclassified to

profit or loss

-Remeasurement of defined benefit plans 9 -

Total other comprehensive Income (18} *

Totai Comprehensive Income for the year 2,837

Earning per equity share:

(Face Value of ¥ 10/- each) (refer note 38)

Basic ¥ 13.98 {3.26)
Diluted ¥ 13.36 {3.26)

* Figure is less than one lakh
The accompanying notes are an integral part of these financial statements
As per our report of even date attached

For Chaturved! & Co.
Charfered Accountants
Firm Registration Mo.302437E

o . Lt

Pankaj Chaturved: Vgha?ﬂ,::: “
Partner !

M.Nc.0g1238 DIN:DO04B807 - DIN:00054125
0.09 S ” C
: A3k ety
New Delhi _AEENE (Pt
24th April,2019 _ Pawan Kamar Dalip Kumar Sharma
Company Sectelary CFD
\ MNo.FCS 7851



kesh Pipes Limited -

./ Statement of Changes In Equlty for the year ended 31st March, 2019

. Equity Shares of €10 each Issued, subscribed and fuly paid up

%in lakhs
Number of Shares Amount

. | Addition during the year . -

lrefernote 14) - o0 B
| Equity Share Suspense account -

| Batance as at 315t March,2019

{ Balance as 2t 28th June, 2017 7 L

| Balence gs ot S1st Marsn2018. L

110,000
oo 40,000

S 0188

" 204,18,354

- ‘B.Other Equity

Tin lakhs
Particulars Reserves and Surplus
Contingent Other Total
Ri‘;'; :':'; Conslideration | Generaf Regerve ;::::eg Comprehensive
{refer note 33) 9 Income

Balance as at 2th June, 2017 - - - - - -
Addition During the Year . - - = - -
Balance as at 31st March, 2018 - - - . . .
Addition During the Year 50843 95 - - " 6,038
Profit for the year . - - 1,864 27y | 1,837
Transferred to General Reserve - - 1,000 - - 1,000
Balance as at 31st March, 2018 5,843 95 1,000 1,864 (27} | 8,878

* Figure is less than one lakh
Nature and purpose of Reserve

1. Capital Reserve :- The capital reserve is recognised in pursuant to the scheme of arrangement and demerger {"the scheme™
between Prakash Industries limited (PIL) (“the demerged company”) and Prakash Pipes Limited (PFL}) {"the resulting company”} as
approved by the National Company Law Tribunal {NCLT)} Chandigarh on March 14, 2019 This reserve is not freely available for
distribution to the shareholders. In respect of cancellation of shares held by PIL, PFL has debited to its Equity Share Capital Account
and corresponding credited to Capital Reserve to FPL,
2. Retained eaming :- Retained earning comprise of the profits of the company earmed till date net of distributions and other

adjustments.

General Reserve: General Reserve is the portion of the net profit transferred by the Company during the year.

3.



Prakash P:pes_“

E,'Statement of Cash Flow for the  year ¢ ended 31st March 2019

- R in fakhs)

o ‘cAsu FLOW STATEMENT

For the yaar snded Far the period ended

Proﬁl beforatax s

31st _Ma_r.ch,ZOj_B
FromOperatmgActlvmes.

31st March 2018

* Figures is fess than one lakh

The accompanying notes are an integral part of these financial statements

R *LossI(Pmﬁi) on saie of ﬁxed assets SR o (13) BRI )
. - Financial Costs. - -0n T 20 491 - -
i “?0perat|ng Proﬁt before work:ng Capltal changes R L4 e
o “.'Adjustmentsfor B EPE R R CE ‘
" increase in Trade receivables T En) -
‘ 'increase_ in Other financial assets {1,390) -
“Increase in Other current assels {693) -
‘Decrease in Inventories 238 -
Increase in Trade payable and other financial
liabilities 588 -
tncrease in Other current liabilities 59 {1,528) - -
Cash generated from operations 2,790 *
Direct Taxes Paid{Net of refund) 767 -
Net Cash from operating activities 2,023
Cash Flow From investing Activities:
Proceeds from Sale of fixed assets 19 -
Payment for Property, Plant and Equipment -
including CWIP and capital advances (2,031}
interest received 17 -
Net cash used in investing activities {1,995} -
Cash Flow From Financing Activities :
Proceeds from issue of Share Capita! - 1
Proceeds/(Repayments) from borrowings (Net) ) -
interest paid {1
Net Cash from financing activities 8 1
Net Changes in Cash & Cash equivalents {A+B+C} 36 1
Opening balance of Cash & Cash equivalents 1 -
Add: In pursuant of Demerger 34
Closing balance of Cash & Cash equivalents 71 1

As per our report of even date attached

For Chaturvedi & Co,
Chartered Accountants

H

q///\

Pankaj Chaturvedi

Partner
M.Ne.0g1239
New Delhi s
24th Aprit, 2019 Y f{\i‘:_s‘;\gk,f
7 :f‘:‘g f &@% s\\“sli
S AN L M k
/ ‘QQ‘;\}‘"J‘% C‘!
Vo o

" Chaiimran
DIN:00048507

'P'aﬁan‘.lﬂilm;’r‘
Company Sectetary
M.No.FCS 7451

QNG 00054125

Dipthext
Dalip Kumar Sharmsa
CFO
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, - ‘Company Overview .=« "o T e L |
. Prakash Pipes Limited {the *Company”) is a public limited company domiciled in India and is
-/ wincorporated -under the provisions of the Companies Act applicable in India and company is

-+, -Incorporated on June 29, 2017 as subsidiary of Prakash Industries Limited. The Company is formed

. for.the manufacturing of. PVC pipes & fitings and packaging products. Pursuant to the National . =

7. Company Law Tribunal (NCLT) order, PVC pipe and Packaging segment of Prakash Industries

~ -+ Limited has been demerged into Prakash Pipes Limited (Resulfing Company) w.e.f April 1%t, 2018 ,

-+ .being appointed date and pursuant to NCLT order Prakash Pipes Limited ceased to Subsidiary of
~ Prakash Industries Limited from appointed date.( Demerged Company).The Company has its

- manufacturing facilities in India and sells products in India. .~ * e T

“Recent accounting pronouncements

Ind AS116 Leases: On March 30, 2019, Ministry of Corporate Affairs has notified ind AS 116,
Leases. Ind AS116 will replace the existing leases Standard, Ind AS 17 Leases, and related
Interpretations. The Standard sets out the principles for the recognition, measurement,
presentation and disclosure of leases for both parties fo a contract i.e., the lessee and the
lessor. Ind AS 116 introduces a single lessee accounting model and requires a lessee to
recognize assets and liabilities for all leases with a term of more than twelve months, unless the
underlying asset is of low vaiue. Cumently, operating lease expenses are charged to the
statement of Profit & Loss. The Standard also contains enhanced disclosure requirements for

lessees. Ind AS 116 substantially carries forward the lessor accounting requirements in Ind AS
17.

The effective date for adoption of ind AS 116 is annual periods beginning on or after Apnit 1, 2019.
The standard permits two possible methods of transition:

* Full retrospective — Retrospectively to each prior period presented applying Ind AS 8 Accounting
Policies, Changes in Accounting Estimates and Errars

* Modified retraspective ~ Retrospectively, with the cumulative effect of initially applying the
Standard recognized at the date of initial application.

Under modified retrospective approach, the lessee records the iease liahility as the present value

of the remaining lease payments, discounted at the incremental borrawing rate and the right of use
asset either as:

* Its carrying amount as if the standard had been applied since the commencement date, but
discounted at lessee's incremental borrowing rate at the date of initial application or

* An amount equal fo the lease liability, adjusted by the amount of any prepaid or accrued fease
payments refated to that lease recognized under Ind AS 17 immediately before the date of initial
application

Certain practical expedients are available under both the methods.

On completion of evaluation of the effect of adoption of Ind AS 116, the Company is proposing to
use the ‘Modified Retrospective Approach’ for transitioning to Ind AS 116, and take the cumulative
adjustment to retained eamings, on the date of initial application (Aprit 1, 2019). Accordingly,
comparatives for the year ending or ended March 31, 2019 will not be retrospectively adjusted, The
Company has elected certain practical expedients on transition.

,\\ “L‘w T
o
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Prakash Pipes Limited .

Notes on Ftnanctal Statements g IR

S "jnd AS 12 Appendix C Uncertainty over Income Tax Treatments: On March 30, 2019, Ministry

. ?.:of Corporate Affairs has notified Ind AS 12 Appendix C, Uncertainty over income Tax Treatments

', .which is to be apphed While performing the determination of taxable profit {or loss), tax bases,
ER _?unused tax losses, unused tax credits and tax rates, when there is uncertainty over income tax
- treatments under.Ind AS 12. According fo_the appendix, companies need o detenmne the

S obabilty of the relevant tax authority acoepling each tax treatment, or grou tments
= ~fhat the ¢ companies. have used or plan to use in their income tax filing ! whtch has to be eonsmered

‘ ‘:‘. 10 compute the most t;kety amount or the expected vatue of the tax freatment when determ;nzng
o :taxabie profit (tax Ioss) tax bases, unused tax losses, unused tax credits and faxrates. .~

o ?‘The standard perm:ts two poss:bte methods of transmon i) Fult retrospecttve approach Under

- this approach Appendix C will be applied retrospectively to each prior reporting period presented

» in accordance with Ind AS 8 - Accounting Policies, Changes in Accounting Estimates and Erors,
without using hindsight and if) Retrospectively with cumulative effect of initially applying Appendix
C recognized by adjusting equity on initial application, without adjusting comparatives.

The effeclive date for adoption of Ind AS 12 Appendix C is annual periods beginning on or after
Aprit 1, 201S. The Company will adopt the standard on Aprit 1, 2019 and has decided to adjust the

cumulative effect in equity on the date of initial application i.e. Aprit 1, 2019 without adjusting
comparatives.

The effect on adoption of Ind AS 12 Appendix C wouid be insignificant in the standalone financial
statements,

Amendment to Ind AS 12 ~ Income taxes : On March 30, 2019, Ministry of Corporate Affairs
issued amendments to the guidance in Ind AS 12, ‘Income Taxes', in connection with accounting
for dividend distribution taxes.

The amendment clarifies that an entity shall recognise the income tax consequences of dividends
in profit or loss, other comprehensive income or equify according to where the entity originally
recognised those past transactions or events.

Effective date for application of this amendment is annual period beginning on or after April 1,

2019. The Company is currently evaluating the effect of this amendment on the siandalone
financial statements.

Amendment to ind AS 19 - plan amendment, curtailment or settiement- On March 30, 2019,
Ministry of Corporate Affairs issued amendments to Ind AS 18, "Employee Benefits’, in cannection
with accounting for plan amendments, curtailments and settiements.

The amendments require an entity:

* 10 use updated assumptions to determine current service cost and net interest for the remainder
of the period after a plan amendment, curtailment or setilement; and

* lo recognise in profit or loss as part of past service cost, or a gain or loss on settlement, any
reduction in a surplus, even if that surplus was not previously recognised because of the impact of
the asset ceiling.

Effective date for application of this amendment is annual period beginning on or after April 1,
2018. The Company does not hayg__any impact on account of this amendment




o Prakash Pipes L:mited

Notes on Ftnancrat Statements _:"_ f'f Y

5 SIgnlﬂcant Accounﬂng poﬂcres j S

31 -Baslsofpreparatron o , RERERR : :

i g ;These ﬂnan_cral staternents are prepared En accordance with. lndran Accountrng Standards {nd o
" AS) noffied under Section 133 of the Companies Act, 2013 (‘the Act) read with Rule 3 of the

~. . Companigs {Indian_Accounting Standards) Rules, 2015 as amended, and presentaion . ‘
‘-‘requrrements of Schedule Jii to the Act under the historical cost convention on accruat ba51s except S

E ~for certain financial anstruments whtch are measured at farr vafue

3.2

Acccuntrng po!rczes have been consrstenlly apphed except where a newiy |ssued accounting
~standard is initially adopted or a revision to an exastlng acceuntmg standard reqmres a change in
_ the accounting policy hitherto inuse. '

Critical accounting judgements and key sources of estimation uncertainty

The preparation of the financial statements in conformity with the Ind AS requires management to
make judgements, estimates and assumptions that affect the application of accounting policies
and the reporled amounts of assets, fiabifities and disclosures as at date of the financial
statements and the reported amounts of the revenues and expenses for the years -
presented. The estimates 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 assumptions and conditions.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognized in the period in which the estimate is revised if the revision
affects only that period or in the period of the revision and future periods if the revision affects
both current and future periods.

Critical Judgements In the process of applying the Company's accounting policies, management
has made the following judgements, which have the most significant effect on the amounts
recognized in the financial statements:

Discount rate used fo determine the carrying amount of the Company’s defined benefit
obfigation: In determining the appropriate discount rate for plans operated in India, the
management considers the interest rates of goverment bonds in currencies consistent with the
currencies of the post-employment benefit abligation.

Contingences and commitments: In the normal course of business, contingent liabilities may
arise from litigations and other cfaims against the Company. Where the potential liabiliies have a
low probability of crystallizing or are very difficult to quantify refiably, company 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, company do not expect them to have a materially adverse impact on the
financial position or profitability.




Notes on Financtal Statements . |

L }Key sources of estlmatfon uncertalnty

The key assumptlons conceming the future, and other key sources of eshmation uncertamty at
..~ :ihe end of the reporting peried, that have a significant risk of causing a material adjustment fo
c _lhe carrytng amounts of assels and lsabtlltles w:thm the next ﬁnanmai year are discussed beiow L

:Income ..ta;(_es _;The Companys tax ;unsd:chon |s lndsa Sagmﬁcant ;udgments are Jnvolved n. y
R ;_i.-detemnnmg the provision for mcome taxes, m udang amount expected to be paid I reooveredl__ ST
o or uncertain tax posmons PR T e T R

+.3

3.4

15

_ '--_jUseful llves of property, plant and equlpment As descnbed in note 3.7, the Company reviews

- the esttmated useful - fives and residual values of propeny. plant and equipment at the end of

, ::each repomng penod During the current financial year, the management determined that there
‘were no changes {0 the useful lives and residual values of the property, plant and equipment.

Operating Cycle and Current versus non-current ciassification

The Company presents assets and liabilities in the balance sheet based on curent/ non-current
classification in accordance with Part-l of Division- || of Schedule Ifl of the Companies Act,
2013.The operating cycle is the time between the acquisition of assets for processing and
their realization in cash and cash equivalents. The Company has identified twelve months as its
normal operating cycle.

Revenue recognition
Revenue is recognized when controt of a good or service transfers to a customer.
Five-step processes are applied before revenue can be recognized:

¢ Identify contracts with customers

¢ ldentify the separate performance obligation

« Defermine the transaction price of the contract

s Aliocate the transaction price to each of the separate performance obfigations, and

« Recognize the revenue as each performance obligation is satisfied.
Interest income Interest income is accrued on a time basis, by reference to the principal
outstanding and at the effective interest rate applicable.

Dividends Dividend income from investments is recognised when the Company’s right to receive
the payment is established, which is generally when shareholders approve the dividend.

Segment Reporting

Operating segments are defined as components of an enterprise for which discrete financial
information is available that is evaluated regularly by the chief operating decisicn maker, in
deciding how to allocate resources and assessing performance.

Segment revenue, segment expenses, segment assets and segment liabilities have been
identified to segments on the basis of their refationship to the operating activities of the
segment. Infer segment revenue is accounted on the basis of transactions which are
primarily determined based on market /.fair_ value factors. Revenue, expenses, assets and
liabilities which relate to the Company ! :a-%vlijﬁj“ a
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o l _;egggpapr_e_:pgs__igngge been included under ‘unallocated revenue / expenses / assets  liabiiies. .

Govemmentgrants S

Grants,from the gove,mrnent, are recognlzed where there is a reasonab}e_assurance that the grant o L
ifl be andth SRS

"",}}”.‘Govemment grants retatrng to rncome are deferred and recogn;zed in the profit or ioss over me
. period necessary to match them wath the costs that they are intended to compensate and, :
. presented within other income. SEEPURIES ‘ ,

- o ‘ :-'Govemment grants retatrng to the purchase of property, plant and equrpment are tnctuded in non-
-current fiabiities as deferred Income and are credited to profit or loss oh a stratght fing basrs over -

3.7

~ the expected live of the retated assets and presented wrthln other income.
~ Property, plant and equipment
Property, plant and equipment (PPE) are initially recognised at cost. The initial cost of PPE

comprises its purchase price, including non-refundable duties and taxes net of any trade discounts
and rebates. The cost of PPE includes interest on borrowings {borrowing cosf) directly
aftributable to acquisition, construction or production of qualifying assets subsequent to initial
recognition, PPE are stated at cost less accumulated depreciation (other than freehold land,
which are stated at cost} and impairment iosses, if any.

Subsequent costs are included in the asset's carrying amount or recognised as a separate
asset, as appropriate, onfy when it is probable that future economic benefits associated with the
item will flow to the Company and the cost of the item can be measured reliably. The carrying
amount of any component accounted for as a separate asset is derecognised when replaced. Al
other repairs and maintenance are charged to profit or loss during the reporting period in
which they are incurred.

Assets held under finance leases are depreciated over their expected useful lives on the
same basis as owned assets. However, when there is no reasonable certainty that ownership
will be obtained by the end of the lease term, assets are depreciated aver the shorter of the lease
term and useful lives,

Depreciation is recognised so as {o write off the cost of assets {other than freehoid land and
capital work in progress) less their residual values over the useful lives, using the straight- line
method ("SLM") in the manner prescribed in Schedule il of the Act. Management believes
based on a technical evaluation (which is based on technical advice, taking into account the
nature of the asset, the estimated usage of the asset, the operating conditions of the asset, past
history of replacement, anticipated technological changes, manufacturers warranties and
maintenance support, etc.) that the useful fives of the assets as cansidered by the company reflect
the periods over which these assets are expected fo be used.

The carrying values of property, plant and equipment are reviewed for impairment when events or
changes in circumstances indicate that the carrying value may not be recoverable.

The residual values, useful life and depreciation method are reviewed at each financial year-end to
ensure that the amount, method and:period of depreciation are consistent with previous estimates
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L ',;'and the expected patlem of consur_nptron of the future eoonomrc beneﬁts embodred in lhe rtems of_ E .

I .;properly plant and equspmem Y : SRR LT e
E An item of property, plant and equipment is derecogmsed upon drsposal or when no future

R ]

o A‘ =’.eoonomre benefits are expected to arise from the continued use of the asset. Any gain or loss
Lo
; ffthe difference belween saies proceeds -and . the camying amount of the asset and is
. Tecognised in prpftt or loss Fu!ry depreczated assets str!t in use are retasned in f nancrai R

B ‘slatements AR S . N ‘ AR

,on,drsposai or retirement of an rtem of property, plant and. equrpment is deterrmned as

;Capltalwork»rn-pmgress T

o Capital work-rn-progress are carried al cost, comprising direct cosl re!ated rncrdentai expenses

3.9

“and atfributable borrowing cost.

Income fax

income tax expense comprises current tax expense and the net change in the deferred tax asset
or liability during the year. Current and deferred taxes are recognised in Statement of Profit and
Loss, except when they relate to items that are recognised in other comprehensive income or
directly in equity, in which case, the cument and deferred fax are also recognised in other
comprehensive income or directly in equity, respectively.

Current tax: Current tax is measured at the amount of tax expected to be payable on the taxable
income for the year as determined in accordance with the provisions of the income Tax Act, 1961
Current tax assets and current tax liabilities are offset when there is a legally enforceable right

to set off the recognized amounts and there is an intention to setile the asset and the liabiity
on a net basis.

Deferred tax: Deferred income tax is recognized using the Balance Sheet approach. Defermred
income tax assets and Habilities are recognised for deductible and taxable temporary
differences arising between the tax base of assets and fiabilities and their carrying amount,
except when the deferred income tax arises from the initiaf recognition of an asset or liability in a
transaction that is not a business combination and affects neither accounting nor taxable profit or
loss at the time of the transaction.

Deferred tax assets are recognised only to the extent that it is probable that either future taxable
profits or reversal of deferred tax liabilities wifl be available, against which the deductible temporary
differences, and the carry forward of unused tax credits and unused tax losses can be
utilized. The carrying amount of a deferred tax asset is reviewed at the end of each reporting date
and reduced to the extent that it is no longer probable that sufficient taxable profit will be available
to aflow ali or part of the deferred income tax asset to be utilized.

Deferred tax assets and liabilities are measured using the tax rates and tax laws that have been
enacted or substantively enacted by the end of the reporting period and are expected to apply
when the related deferred tax assetis realized or the deferred tax liability is settled. Deferred
tax assets and liabilities are offset when there is a legally enforceable right to set current tax

assets and liabilities and when the deferred tax balances relate to the same taxation
authority. e
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;Leases

i Z';Leases,_‘are ctassrﬁed as ﬁnance Ieases whenever the terms of tease transfer substantratty att the .

- risks and rewards of ownershlp to the lessee. Leases where a srgmf icant portion of the risks and: |

-rewards of ownershlp are retained by the. lessor are ciassrt' ed as operatlng leasgs. -
o Operating Lease . Operaling lease payments are recognrzed as an expense in the Statement of

3.11

~ Profit and Loss on a straighting basis over the lease term except where another systematlc basis
- is more representative of the time pattem in which economic benefits from leased asgets are
* consumed. The aggregate benefit of incentives {excluding in inflationary increases where rentals

are structured solely to increase in line with the expected general inflation to compensate for the
lessor's inflationary cost increases, such increases are recognised in the year in which the benefits
accrue} provided by the lessor is recognized as a reduction of rental expense over the lease term
on a straight-iine basis.

Finance Lease: Assets held under finance leases are initially recognized as assets of the
Company at their fair value at the inception of the lease or, if lower, at the present value of the
minimum lease payments. The corresponding kability to the lessor is included in the Balance Sheet
as a finance lease obligation. Assets held under finance leases are depreciated over their
expected useful lives on the same basis as owned assets or, where shorter, the term of the
relevant lease. Lease payments are apportioned between finance expenses and reduction of the
lease obligation so as to achieve a constant rate of interest on the remaining balance of the
liability. Finance expenses are recognized immediately in profit or loss, unless they are directly
atiributable to qualifying assefs, in which case they are capitalized in accordance with the
Company's general policy on borrowing costs. Contingent rentals are recognized as expenses in
the periods in which they are incurred.

Impairment of assets

Financial assets : The Company assesses on a forward-looking basis the expected credit
losses associated with its financial assets. The impairment methodology applied depends on
whether there has been a significant increase in credit risk. For trade receivables only, the
Company applies the simplified approach permitted by Ind AS 109 Financial Instruments, which
requires expected lifetime losses to be recognised from initial recognition of the receivables,

PPE and intangibles assets: Property, plant and equipment and intangible assets with finite life
are evaluated for recoverability whenever there is any indication that their carrying amounts may
not be recoverable. If any such indication exists, the recoverable amount (i.e. higher of the fair
value less cost to sell and the value-in-use) is determined on an individual asset basis uniless
the asset does not generate cash flows that are largely independent of those from other assets. In
such cases, the recoverable amount is determined for the cash-generating unit (CGU) to which the
asset belongs. i
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S ‘_"‘lf the recoverabie amount of an asset (or CGU) is estimated to be less than ils camying amount,
-+ . the camying amount of the asset (or CGU) is reduced foils reccverable amount An :mpamnent
- ‘iossmreoogmzed in the StatemenlofProﬁtand Loss EREEAP R R R

312 Cashandcash equivalents SRR S SRR
. Forthe. purpose of presentatuon in the statement of cash ﬂowst cash and cash equ;vaients

- includes cash on hand, deposits held at call with financial institutions, other short-erm, highly

U ;111qusd investments with ongma! maturities of three months orless that are readily convertible o .- -

o known amounls of cash and whtch are sub;ect to an ln519mf cant nsk of changes in value ‘

313

3.14

318

lPrnw’sipnc a_hd_ Contingenl Uabﬂfﬂes;

Provisions are recognised when the Company has a present obligation (legal or constructive) as

a result of a past event, it is probable that an outflow of resources embodying economic benefits
will be required o settie the obligation and a reliable estimate can be made of the amount of the
obligation. Provisions are measured at the best estimate of the expenditure required to settle
the present cbligation at the Balance Sheet date.

If the effect of the time value of money is material, provisions are discounted to reflect its
present value using a current pre-tax rate that reflects the current market assessments of the
time value of money and the risks specific to the obligation. When discounting is used, the increase
in the provision due to the passage of time is recognised as a finance cost.

Contingent liabilities are disclosed when there is a possible obligation arising from past
events, the existence of which will be confirmed only by the occurrence or non-occurrence of
one or more uncertain future events not wholly within the control of the Company or a present
obligation that arises from past events where it is either not probable that an outflow of resources
wili be required to settle the obligation or a reliable estimate of the amount cannot be made.

Inventories

Inventories are valued at lower of cost on FIFO basis and nef realisable value after providing for
obsolescence and other losses, where considered necessary. Cost includes all charges in bringing
the goods to their present focation and condition, including octroi and cther levies, transit insurance
and receiving charges. Work-in-progress and finished goods include appropriate proportion of
overheads and, where applicable, excise duty. 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.

Non-derivative financial instruments

Financial assets and fabilities are recognised when the Company becomes a party to the
contractual provisions of the instrument. Financial assets and liabilities are initially measured at
fair value. Transachon costs that are d;recily attnbutabie to the acqussmon or ussue of financial
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through proﬁt or loss) are added to or deducted from the farr value measured on |mtrat recogn;tron . .

s of ﬁnancral assetor. ﬁnancral lrabtftty

- ', '_ 7-Ea_._, : Finanoral assets Subsequent measurement

':;f.tFrnanctat ‘assets:_at amortrsed cost: F;nanoral assets are subsequentiy measured a

R ?the ﬁnancrei esset gtve nse on specsﬁed dates to cash ﬂows that are sotely payments of L

o pnncrpai and rnterest on the pnnmpal amount outstand:ng

e ‘Finanoia! assets at farr vaiue through other comprehensive rnoome (FVT OCI) Fmanmai
' ;assets are measured at fair value through other comprehensive income if these financial
~‘assefs are held within a business whose objective is achieved by both collecting

contractual cash flows that give nse on specified dates to solely payments of principal and
interest on the principal amount outstanding and by selling financial assets.

Financial assets at fair value through profit or loss (FVTPL): Financial assets are
measured at fair value through profit or loss unless it is measured at amortized cost or
at fair value through other comprehensive income on initial recognition. The transaction
costs directly attributable o the acquisition of financial assets and liabifities at fair value
through profit or loss are immediately recognised in profit or foss.

b. Financial liabilities - Subsequent measurement

Financial liabilities are measured at amortised cost using the effective interest method. The
measurement of financial Habilities depends on their classification, as described below:

Loans and borrowings: After initial recognition, interest-bearing loans and borrowings are
subsequently measured at amortised cost on accrual basis,

Derecognition

A financial liabifity is derecognised when the obligation specified in the contract is discharged,
cancelled or expires.

c.  Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in
financial statements if there is a currently enforceable legal right to offset the recognised
amounts and there is an infention to seftle on a net basis, to realise the assets and setfle
the liabilities simultaneously.

2.16 Employee Benefits

Employee benefits consist of contribution to employees state insurance, provident fund, gratuity
fund and compensated absences.

Post-employment benefit plans
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8 : .‘ “}:joeﬁned Contribution plans S ?fé.:{ jsj L 'f'* g

e ‘-Conlrrbutrons fo deﬁned contnbutron schemes such as emptoyees stale insurance, iabour welfare i o
rnpioyee pensron scheme etc, are charged as an expense based .on .the .amount of -

niribution requrred 10 ‘be. made -as and_when serwces are rendered by the empioyees s
e toa government admrnrstered fund and charged as i

e expense to the Statement of Profit and Loss. The above benefits are classified as Defined .~~~
,f:‘;.Contnbutron Sohemes as the Company has no further deﬁned oblzgattons beyond the monthly |
'.-oontrrbutrons B R AR R :

o ='Deﬁned beneﬂt plans

; ’ {The Company operates deﬁned beneﬁt plan in the torm of gratunty and compensated absence The

317

- liability or asset recognised in the balance sheet in respect of its defined benefit plans is the
- present value of the defined benefit obligation at the end of the reporting period. The defined

benefit obligation is calculated annually by actuaries using the projected unit credit method. The
present value of the said obligation is determined by discounting the estimated future cash out
flows, using market yields of government bonds that have tenure approximating the tenures of the
related liability.

The interest expenses are calculated by applying the discount rate to the net defined benefit
liability or asset. The net interest expense on the net defined benefit liability or asset is recognised
in the Statement of Profit and loss.

Remeasurement gains and losses arising from experience adjustments and changes in actuanial
assumptions are recognised in the period in which they occur, directly in other comprehensive
income. They are included in retained eamings in the Statement of Changes in Equity and in
the Balance Sheet.

Changes in the present value of the defined benefit obligation resuiting from plan amendments or
curtaiiments are recognised immediately in profit or loss as past service cost.

The classification of the company’s net obligation into current and non- current is as per the
actuarial valuation report,

Business combination ~ common control transaction

Business combinations involving enfities that are controlied by the group are accounted for using
the pooting of interests method as follows

e The assets and liabilities of the resulting entity are reflected at their carrying amouns.

« No adjustments are made to reflect fair values, or recognize any new asseis or liabilities.
Adjustments are only made to harmonise accounting policies.

» The financial information in the financial statements in respect of prior periods is restated
as if the business combination had occurred from the beginning of the preceding period in
the financial statements, irrespective of the aciual date of the combination. However,
where the business combination had cccurred after that date, the prior period information
is restated only from that date.
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7 Basic EPS is computed by dsvfdlng the pref t or ioss attnbutable to the equrty shareholders ofthe RS
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The drfferenoe, |f any, between the amounts recorded as share capital issued plus any

_:additional consideration in the form of cash or other assets and pet assets transferred to . o
caprta! reserve and is presented separately fmm other caprtai reserves i ToE

. "':i N Company by the weighted average number of Ordinary shares outstanding during the year. Diluied I

o . EPSis computed by adjusting the profit or loss attributable to the ordinary equity sharehoiders and

_the weighted average number of ordanary equriy shares for the effects of aii drtutwe potentral_ L

5 : Ordlnary shares
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4 Statement of property, piant and equipment , Capital Work-in-Progress, intangible Assets and Intangibfe Assets undet Davelopient as at 31et March, 2019 B A
e .o - Tinlakhs "

Property, Plant and Equipment N
Land Land Furniture] . s
{Lease {Fres Plant and and{ oL Office] Moutd 8] -{ Capital Wotkin-|
PARTICULARS Hold) Hold}, Buildings| Equipment| fixtures] Vehicles| Equipments] - - Digs] . Total Progress| -
Gross cartying value as al 1st April, 2018 - - - - - - - b - - : - -
Assets tranfered in pursuant of Demerger 73 61 1,299 3.386 43 613 Coap ] 58701 . 173§
Additions - - 148 1,939 18 - 13 | o237 | 2385 | 0 1,873
Disposais - - - 18 - - - Vo 1 .18 o - ,
Capttalisation During the year - - - - - - - 1w - LT 2008 2
Gross carrying value as at 31st March, 2015 73 61 1,447 5,309 61 613 53 592 8,209 38
Accumuiated depreciation as at 1st April, 2018 - - - - - - - - - -
Accumutated Depreciation transferred in pursuant of Demerger 20 - 941 1,935 37 282 38 178..] 3,426 -
Depreciation , 1 22 268 2 “ 80 37 ey an -
Depreciation charged 1o Capital Work in Progress - - - - - - S = -
Accumulated depreciation on disposals - - - 5 - L IR 15 T
Accumulated depreciation as at 31st March, 2019 21 - 963 2,188 39 342 41 289 ¢ 3,883 -
Carying value as at 1st April, 2018 - - - - - - - N IR - -
Carrying value as at 31st March, 2019 52 61 484 3121 | 22 27 12 303 4,326 38

4.1 Lease hold {and is taken by the Company on long term agreement with the govemment/govemment agency.
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i As at 31st March 2019 As at 318’( March 2018

tm lakhs

_Non current financial assets
funsecuy red oo id

good, unless otherwm stated)

- & Other Non Current Assets -

" Asat3fstMarch,2019  As at 31st March.2018

: ._(unsecured cons;dered good unless otherw:se stated)

. Capltal Advancel

o 7 -

7 Deferred Tax Assete(Net)

As at 318t March,2019  As at 345t March,2018

MAT Credit Entitlemnent
Less: Deferred Tax Liabilities{Net)
{refer note no., 36)

54

2,163 .
2,108 - -

2108

& Inventories
Current assets

As at 3Mst March,2019  As at 31st March, 2018

{As taken, valued and certified by the Management)
Raw Materials
Finished Goads
Work In Progress
Stores, Spares & Fuels
Scrap & Waste

738
739

49
204

o F

1,738 -




“:% s at 318t March,2018

le considered good-unsecured .
ble which have significant increase -

he movement in aliowance for bad and doubtful debts: -

... .. ‘Balanceas at beginning of theyear ~ ©. i
..+ npursuant to scheme.of demerger - v Cn el

L JAllowance for bad and doubtfu! debts during the year .. .00 8
1 -+ . Trade recelvables written off during the year | . . ..

' 10 Cash And Cash Equivalents As at 31st March,2018 As at 31st March,2018
Balances with banks;
. : Ot Current Accounts 69 1
Cash on hand ' 2 .
' & 3

11 Loan As at 21st March,2019
Loan Receivable considered good-unsecured (refer note 37) 1,020
Loan Receivable which have significant increase
in credit risk -

1,020

Less: Loan Receivable-credit impaired

1,020

12 Other Financiai Assets

As at 31st March,2019
Current financial assete

As at 31st March,2018

{Unsecured considered good, uniess otherwise stated)

Interest accrued 4
Claims Recoverable 3197
401
Less: Allowance for Claim Recoverable {3)
398
The movement in aflowance for bad and doubtful Claims:
Balance as at beginning of the year -
In pursuant to scheme of demerger 2
Aliowance for bad and doubtful debts during the year -
Claim receivables written off during the year -
3

13 Other Current Asgets As at 31st March,2019

{Unsecured considered good, unless otherwise stated)
Balances with Customs, Ce Excise, VAT etc.
Advances to vendors ;

Other advances( inciuding

Epaid expenses etc.)

—Snlekhs

As at 31st March,2018 -
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Rin lakhs.

" 14 _E.c‘;qilt‘y‘lgha_rq papitgi. T A at3tet March,2018  As at 31st March,2018

—————

L 250,00,000 ( 31st March, 2018; 10,000 ) Equity
. SheresOfff0emch . - oo 0o

. Nl (31 st March,2018, 10,000)Equity Shares of Rs 10each . . - T
~ Equity Share Suspense account (refer nofebelow) - 2,042 - .
“a)' Reconciliation of equity shares outstanding af the beginning and end of the reporting period.
. Equity Shares e As at 31st March,2019  As at 31st March,2018
. Nos. Tinlakhse  Nos. T iniakhs
Balance at the beginning of the year 10000 1 10000 1
Cancelled pursuant to the scheme of demerger {10000) {(t) - -
{rafer note )
Bafance at the end of the year - . 10000 1
Notes:

a) As consideration for the value of net assets transferred, the Company shall issue 2,04,18,354 equity
shares of Rs 10/- each as fully paid-up aggregating to Rs. 20,41,83,540 to the existing shareholders of
FIL as on the record date in the ratio of 8:1. Pending the aliotment, this amount has been considered as
equity share suspense account under Share Capital.

b} Terms/ rights attached to equity shares

The Company has one clags of equity shares having a par value of T10 per share. Each shareholder is
entitled to one vote per share. All equity Share holders are having right to get dividend in proportion to
paid up value at each equity shares as and when declared. In the eveni of liquidation, the equity
shareholders are eligible to receive the remaining assets of the company after distribution of all the
preferential amounts, in proportion to their sharehoiding.

c} With the issue and allotment of the new equity shares by PPL to the equity sharehotders of PIL, in
accordance with demerger to the scheme, in the books of PPL, al the equity shares issued by PPL to
PiL and held by PIL as on O1st April, 2018 stand cancelied, extinguished and annulied on and from the
effective date.

15 Other Equity As at 31st March,2018  As at 31st March, 2018
Capital Reserve on demerger 5,843 -
Retained Earnings 1,864 -
General Reserve 1,000
Other Comprehensive Income (27} -
Contingent consideration (refer note 33) ‘ 95 -

8875

1€ Borrowings As at 31st March, 2019  As at 31st March,2018
Non current financial liabilities

Secured
Term Loan
From Bank

Finance Lease Obligation (refer note 44)

Terms and Conditions -
-Term loan financed by Axis Bank @9% repayable in 60 equal ingtaRy
and the loan is secured against vehicle financed. // L5
F-27 i



E!n iakhs_

As at 31st March 2019 As at 31st March,2018

i we "_gapnal investment subsidy whach were. granted on snvestment ln plant -:‘ :
pecial packege-ll for industrial.unit in. the states of U d R
=recogmsed in rema;ning useful iife of respectiva plant and mach: ry '

o As"at 31at Mamh,zws As at 315t March, 2018

" For Employee Benefits (refer note34)

6
—l08 e

19

Trade Payables

As at 31st March,2019  As at 31st March,2018

Current ﬂnanciaf liabiitles

Total outstanding dues of Micro Enterpnses

and Small Enterprises

-Total outstanding due of creditors other than

Micro Enterprises and Smal Enterprises

463 -
1,146 -
1,609 -

20

Other Financial Liabilitics

As at 31st March,2019  As at 31st March,2018

Current Maturity of fong term debts

Current Maturity of Finance lease obligations
Others

Salary, wages and benefits payable

Other expenses payabies

an

21

Other Current Liabilities

As at 31st March,2019  As at 31st March, 2018

Statutory dues payabie
Advances from Customers
Deferred income {refer note 17. 1}

158 -

27 -
3

188 -

22

Provisions

As at 31st March,2018  As at 31st March, 2018

For Employee Benefits (refer note 34}

65 -
65 -

23

Current Tax Liabilities (Net}

As at 31st March,2019  As at 31st March,2018

Provision for income Tax {Net)
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-+ 24 Rovenue From Operations

" For the year ended
st March,2019 ~

“For the period ended
31s{ March,2018 "~

For the year ended

s F_of-the pé;idd‘ ended o
.18t March 2018 . -

" Miscellaneous Income -
Profiton Sale of Fixed Assets

e 315t March,2019
lotersstincome = )

126 Change In Inventories Of Finished Goods
_.And Work in Progress

For the year ended

Closing Inventories -

Finished products
Work in process
Scrap and waste

QOpening Inventories
Finished products

Wark in process
Scrap and waste

For the period ended
31st March,2018

739
49

891
37

318( M‘arch,2019.

27 Employes Benefits Expenses

For the year ended
31st March, 2019

For the period ended
31st March.2018

Salaries, wages and other benefits
Contribution to provident & other funds
Ermployee's welfare expenses

1,292

28 Finance Costs

For the year ended

For the period ended
31st March, 2018

Interest

318t March.2019

20

e i

20

At A e b




_"ff‘ ,f.;“?ower,;[and.f'dél' SR
.. Processing Charges ...~ .
. Stores and spares -

_ 'it;;e‘preciaﬁ‘?ﬂ on tan

31et Marc

(R FOrthayurgnd,d

* -For the period ended

o Machinery oo an
- Building 0 - - Vo T 30

o Others I SR

. Insurance
" ‘Rates and taxes
~ Travelling and Conveyance
Vehicle maintenance
Auditor's remuneration:
-Statutory Audit fees
Legal & professional chargss
Miscellaneous expenses
Allowance for doubtful Debts & Advances
Bank Charges .
Advertisement
Packing & forwarding charges
Sales promotion

2,729

1.

" For the yeer ended

"“For the petiod ended

—— st March.2019

203

12

26

18

10
85
.40

32
on
70

_31stMerch2018 .

L

s

e
~
-
- -
e ——
-

3stMarch2018 .- ..
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| Estimaisd_amount of Gontracts remaining to be’
| executed on

Due to Micro.and Small Enterprise

Contingent Liabilities and other Commitments not provided for as at Mach 31, 2019 are as under. . © . .

Tinlakhs

o CAsat oo

P

~capital account and nef provided for |

31" March, 2019

31% March, 2018 _

{Net of advances)

- -Development Act, 2006 (MSMED Act) are folows. -

33

“The disciosures regarding dues to the suppliers. registered under Micro and Small Enterprises . -

Zintakhs

| Pﬁ.ﬁi#ﬁiars

For the year ended
31" March, 2019

For the year ended
31" March, 2019

Dues remalning unpaid as at Balance Sheet
date ' '
-Principal amount

-Interest amount

(a)

463

Interest paid in ferms of section 16 of the Act,
along with the amount of payment made fo
the supplier and service providers beyond the
appointed day during the period

interest due and payable for the period of
delay in making payment {which has been
paid but beyond the appointed day during
period) but without adding the interest
specified under the act

Further interest remaining due and payable
even in the succeeding years, until such date
when the inlerest due as above are actuatly
paid to the smali enterprises.

{d)

interest accrued and remaining unpaid as at

(e} Balance Sheet date

The above information is as complied with the Management and relied upen by the Audiors.

Demerger

a) Pursuant to the order of National Company Law Tribunat {NCLT; , Chandigarh, PVC pipes

undertaking of Prakash industries Limited has been demer

ged into Prakash Pipes Limited

(Resuiting Company} w.e.f Aprif 1%, 2018 | being appointed date and pursuant to NCLT order
Prakash Pipes Limited ceased to be Subsidiary of Prakash Industries Limited from appointed date

b) Pursuant to the Scheme of Arrangement and Demerger {"the Scheme”) under Section 230 to
232 of the Companies Act, 2013 between Prakash Industries Limited (PIL) {"the demerged
cempany”) and Prakash Pipes Limited (PPL) {“the resulting company”) as approved by the National
Company Law Tribunaf (NCLT), Chandigarh on March 14, 2019.

I The business, undertaking, activities, properties and liabilities, whatsoever nature and kind
and whosesoever situated, of PIL pertaining to PVC pipes business as on the appaointed
date {April 1, 2018} have been transferred to the PPL at their respective book values.
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W

,{SQmma:ry__of assets and Liabilities transferred from PIL to PPL as on 1* Aprif 2018 a8 .~

- under:
-1 Particulars Tinlakhs | Tin iakhs
- .| Property Plant and Equipment including CWIP 2817
] FINAncial ABSET -0 - i e e T T3 944
T OtherAssals - T T TTTTRER
.| Deferred Tax Assets (net) 2,243
.| lnventories - T 1,876 10,433
| Liabilities o
. "] Financia! Liabilities 1,246 )
-1 Other liabilities 121 ‘
 *} Current tax liabilities (netj 766 '
1 Provisions T 221 2,354
Net Assets Transforred 8,079

iR

v,

‘(a) As consideration for the value of net assets transferred, the Company shall issue
2,04,18,354 equity shares of Rs 10/- each fully paid-up aggregating to Rs. 20.41,83,540 to
the existing shareholders of PIL as on the record date in the ratio of 81, Pending the
alloiment, this amount has been considered as equity share suspense account under
Share Capital.

{b) The present FCCE hoiders of PIL that exercise the option of conversion (Converting
FCCB holders} after record date, PPL shall issue corresponding number of equity shares
as per the share entitiement ratio mentioned in the Scheme to such FCCB Holders upon
aliotment of equity shares of PIL. Pending the affotment, this amount has been considered
as contingent consideration under other equity.

The difference between net assets transferred and aggregate face value of the new equity
shares to be issued by the PPL to member of PIL is recorded as Capital Reserve.

The assets of the PVC Pipes undertaking are concerned. the security, pledge. existing
charges and mortgages, over such assets, to the extent that they relate to any loans or
borrowings of the Remaining Business of PIL shall, without any further act. instrument or
deed be released and discharged from the same and shall no tonger be available as

security, pledge, charges and mortgages in relation to those liabilities of Pil which are not
transferred to PPL.

Al Defined Confribution Plans:

Details of Employees Benefits as required by the ins AS 19 "Employee Benefits” are given below:-

Details of Employees Benefits as required by the ind AS 18 “Employee Benefits" are given below:-

Tin iakhs

A} Defined Contribution Plans:

During the year, the company has recognised the foliowing amounts in the Statement of Profit
& Loss (inciuded in Contribution to Provident & Other Funds}):-

Pariculars

For the year ended
31% March, 2019

For the period ended
31" March, 2018

Contribution to Provident Fund

45

Contribution to Employees’ State Insurance

15




. PrakashPipesLimited

~ = -Notes on Financial Statements .

R | B) Defined Benefit Plam. + T T SR
| Reconciliation of opening and closing balances of Defined Benefit obllgation

AR L 31" March, 2019 | .- 1% March, 2018 - -
L (Unfunded) T T L {Unfunded) o o
CRIIREER Gratulty | ~Leave | " Sick | Gratlty | Leave |  Sick
.- Defined Benefits obligation at 148 62 &) ~z T s
.} the beginning of the year o |
) Current Service Cost .~ © G ~e 2 - - .
| Interest Cost 11 3 1 - - :
1 Actuarial {gain)/loss 17 12 {1) - - -
Benefit paid (14) (10) - - - -
Defined Benefit obligation at the 179 78 13 - -
year end

Reconciliation of fair value of assets and obligations

Present vaiue of obligation at 179 78 13 - - -

year end

Amount recegnized in Balance 179 78 13 - - -

Sheet

Expenses recognized during the year

Current Service Cost 17 8 b - - -

interest Cost 1 5 1 - -

Actuarial gain/loss) {17} (11} 1 - - -

Total Cost recognized in the Profit 1 3 3 - -

& Loss Alc

Actuarial assumption

Mortality Tahle IALM IALM ALM FALM IALM IALM

{(Ultimate) 2006- 2006- 2006- i 2006-08 2005 20086-
o8 0B 08 | (Ulimate 08 08

{Uitima | {Ultima | (Uitima y 1 (Ultima | (Ultima

te) te) te) fe) te}

Discount rate (per annum) 1.75% | T1.75% | 7.75% - - -

Rate of escatation in salary (per 5% 5% 5% - - -

annum)

The estimate of rate of escalation is salary considered in actuariaf valuation, taken into account
inflation, seniority, promotion and other relevant factors including supply and demand in the
employment market. The above information is as certified by the actuary.
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" %in lakhs

income ,t,ax expense: .
_: ; ( A}: E Compon tsof Encome Tax Expenses FO;EGJ:'::he%:g For ?18 Fﬁgcr’cdheggfg
CunentTax A829 -
Defe d .'-3Ta_); pn account ef temporary 134 _
o dtfferences . AR
S Tax expense recognized in the statement of ; 953 o .
. Profitand!.oss -
_ Ty _ . Zinlakhs
- : (B) Reconciiiation of Income tax expense fo the For ttate year ended | For ih% period ended
accounting preﬂt forthe year 31* March, 2019 31% March, 2018
Profit before tax 3827 -
income tax expense at normal rate 1337 34.94% -
Effect of income exempt from income tax {452) {11.81%) -
Effect of temporary difference {56) {1.46%) -
;?:r::;i%nf:sr:cognized in the statement of 829 21.66% A
T in lzkhs
(©) Tax Assets and Liabllities Jist March,Azg:g 31st March, ;\g%agt
Non-current tax assets - -
Current tax liabilitieg (net) 828 -
36.  Movement in Deferred Tax Assets and Liabilities.

¥ in lakhs

For the year ended 31° March, 2019

As

Aprit, 2018

at

15(

Transferred in
pursuant fo
the scheme of

Addition

during the year

As at 31%
March, 2019

demerger
Provision  for  employee -
benefits 7 26 103
Provision for doubtful debts -
3 2 5

and advances

| Unused Tax credits - 2163 - 2163
Deferred tax assets - 2243 28 2271
Depreciation-Property, Plant - i

_and Equipment (182) {162}
Deferred tax assets/ -

liabilities (net) (134)
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. Prakash industries Limited

L Related party drsclosure as requrred by Ind As -24 issued by Mrnlstry of Corporate Affasrs (MCA)
"-."areas under:- o IRTATEE : :

Enterprlse on whtch key management personnef anch'or therr relatrve exercrse 5|gmﬁcant mﬂuence

Manag ' “ent Personnei
“‘SthPAgarwal Drrector '

: Shn Vikram Agarwal Director

: Shrr Kanha Agarwa! Drrector

' Shn Pawan Kumar, Company Secretary
~Shri Dalip Kumar Sharma, CFO

Transactions with the related parties.

¥ in fakhs

For the year ended
31" March, 2019

For the period ended
31% March, 2018

Key Management personnel

Remuneration 3 -
Enterprises -
interest Received 13 .
Loan Given (Net of repayment) 1020 -
Loan as on 31% Niarch, 2018 4020 -

Retated party relationships are as identifi

ed by the management and relied upon by the Auditor. No

amount due from/to any related party isthas been written off/back or considered doubtfui.

Earning per share (EPS)

¥ in fakhs

For the year ended
31% March, 2019

For the period ended |
31% March, 2018

Net Profit for the period (before och 2855 -
Weighted average no. of Equity Shares 204 -
Diluted average no. of Equity Shares 214 -
Basic Earniing per Share {3} 13.98 (3.28) |
Diluted Earning per Share (3)° 13.36 (3.26}
Face Value of each Share (%) 10 | 10 |

“Basic earning per share has been computed considering the equity shares under equity share

suspense account.

* Diluted eaming per share has been computed considering the equity shares under equity share

suspense account and contingent consideration

The Board of Directors have recommended dividend of Rs. 1.2 per equity share of Rs. 10 each for
the year 2018-19 subject to the approval of members at the Annual General meeting.




L A, Segment Inform tlon

" - The Company has

- -business segments reviewed |
aking d

" Operating Segments . - .
determined follow

Notes on Financial Statements

erformance assessment

wing répoﬂing segments based on the opérating results of its

by the Company's Chief Operating Degision Maker for the purpose of . ‘

" inlakhs

“i ] Particulars - - For the year - For the year
3 B T ended o ended
o] TR R 31" March, 2019 { 31 March, 2018
. | Segment Revenue .. R ‘
-1 ayPVC Pipe and fitting 33286 -
| b)Flexible Packaging 800 -
1 Total =T 34096 -
| Net Sales/income from Operations
Segment Results
Profit before tax and interest
a)PVC Pipe and fitting 4301 -
b)Flexible Packaging (406) -
¢) Unallocated (48} -
Total 3847
Less : Financial Expenses 20 -
Exceptional em - -
Total Profit before tax 3827 -
Segment Assets As at As at
31* March, 2019 | 31 March, 2018
a)PVC Pipe and fitting 9188 -
b)Flexible Packaging 2756
¢} Unallocated 2109 -
Total 14053 -
Segment Liabilities As at As at
31% March, 2019 | 31 March, 2018
8)PVC Pipe and fitting 1791 -
biFlexible Packaging 246 -
¢} Unallocated 1100 -
Total 3137
41, (a) Fair value measurements
__ ¥in lakhs
31° March 2019 31" March 2018
Amortised Amortised
FVYPL FVOCI cost FVPL FVOCH cost
Non-Current assets
Financial assets
-Other financial assets | - | - | 82 | r -
Current assets
Financial assets
Trade receivable - - 3163 - -
Cash and cash equivalents - - 71 - -
Current loan - -
Oiher financial assets - -
Total financial assets - -

Noo-current liabilities
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[ Financial fabilies

Borrowings "t ‘ 6 - 7 - - -
.. -1 Non-current liabilities E— - 14 - - :
71 Current llabilities " ‘

4 Financial liabilities i L . ,
| Tradepayable "~~~ | - - 1609 - B -
| Other financial liabilities | " -] "I g [T N2
Total financlal liabilitles - | <] - R

- A{b) Falrvalue hlerarchy - °.© = 0 i i T R '
. ~This seclion explains. the judgments and estimates made in determining the fair vaiue of the financial
. ¢ instruments that are (a} recognized and measured at fair value and (b} measured at amortized cost and
- . for which fair values are disclosed in the financial statements. To provide an indication about the refiability

- of the inputs used in determining fair value, the company has classified its financial instruments into the
hree leveis prescribed under the accounting standards. An explanation of each Jeve! follows underneath

‘the table. . -
T in fakhs

Assets and [Habilities which are Level 1 Level 2 Level 3 Total
measured at amortized cost for
which fair values are disclosed as
at 31* March 2019
Non-Current assets
Financial assets
-Other financial assets |- - 82 | 82
Current assets
Financial assets
Trade receivable - - 3183 3183
Cash and cash equivalents - - 71 71
Current loan - - 1020 1020
Other financial assets - - 368 388
Total financial assets - - 4734 4734
Non-current liabilities =
Financial liabilities
Borrowings - - 13 . 13
Mon-current liabilities - - 14 14
Current liabilities
Financial fiabilities

| Trade payable - - 1609 1608
Other financial liabilities - - 213 213
Total financial Hahilities - - 1843 1843

Level 1 : The fair value of financial instrument fraded in active markets {such as publicly traded
derivatives and equity securities) is based quoted market prices at the end of the reporting period.

Level 2 : The fair value of financial instrument that are not traded in active markets is determined using
valuation techniques which maximize the use of observable market data and rely as little as possibie on
entity-specific estimate. If all significant input required to fair value an instrument are observable, the
instrument is included in level 2.

Levet 3 : if one or more of the significant input is not based on observable data, the instrument is inciuded
in leve 3.
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o Mﬂturmmfﬂnanciaf 'iabﬂmes B

*"Tin lakhs

B

L Non derEvative ﬂnancxal Iiabiiitles Within 1 year - 1-2 year More th;:azr " Total
;1 Bomowing Tt Vo2 2 5{ %
.1 Finance lease obilgatlon ey TR N I - DRt
| Trade payables 1809 ] T U609

| Other ™ 20 T - 210
‘ _ 1822 3 10 1835

‘ 'ananc.'al rlsk management and poifcres
o Capitaf risk managament

' ‘The Company manages its capttal to ensure that the Company will be able to continue as going
.concen while maximizing the return to stakeholders through optimization of debt and equity
‘balance. The Company is not subject to any externally imposed capital requirements.

The capital structure of the Company consists of total equity of the Company. Equity consists of
equity capital and Retained Earning.

The Company manages its capital sfructure and makes adjustments in light of changes in
€conomic conditions and the requirements of the financial covenants.

Capital management

{a) The company objectives when managing capital are to
« Safeguard their ability to continue as a going concern, so that they can continue to
provide returns for shareholders and benefits for other stakeholders, and
= Maintain an optimal capital structure to reduce the cost of capital.
The company strategy is to optimized gearing ratio. The gearing ratios were as follows:

Yin fakhs
31°' March 2019 31" March 2019
Net debt 9 -
Total equity 2042 -
Net debt to equity ratio 0.44% -

Financial risk management

The Company's principal financial liabilities and financial assets cemprise of other payables and
cash and cash equivalents respectively. Hence, the Company does not have exposure to various
financial risks such as market risk, credit risk and liquidity risk.

Credit risk

Credit risk is the risk that counterparty will defauit on its contractual obiigations resulting in financial

foss to the company. The Company has adopted a poli icy of only dealing with creditworthy
customers.

The credit limit is granted to a customer after assessing the Credit worthiness based on the
information supplied by credit rating agencies, publicly available financial information or its own
past trading records and trends.

At March 31, 2019, the company did not consider there to be any significant concentration of credit
risk, which had not been adequately provided for. The carrying amount of the financial assets
recorded in the financial statements, grossed up for any allowances for losses, represents the
maximum exposure to credit risk.
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. Expected credit loss for trade receivables under simplified approach L e

-+ | Expected redi losses T

[ Canying amount of trade
* : _receivables {net of "."P?‘,"meﬁt)

B 44 ‘Disgiosure of Financial Lease hold land as per ind As -1 7 ei.ga,ses B

45,

 Prakash Pipes Limited <

030|310

More
than 60 .

Toual

Notdue | days| ‘days

3474

RO

BT

2066 17 Ty

3163

_R®in lakhs)

] Particulars

Carrying | Less than 15
Value 1 year years

> & years

Total
payments

As at 31* March,2019

Lease hold land (Assets)

45 - -

Minimum lease payment

37 1 3

33

37

Present vziue of minimum
lease payments

7 1 3

The Company has taken land on lease for its
years, with condition of further renewal as

pariies.

The previous figures are not comparabt
includes the figures of PVC pipes und

2018.

As per our report of even date attached
For Chaturvedi & Co.

Chartered Accountants
Firrn Registration No.302137E

Pankaj Chaturvedi

Partner
M.No.081239

New Deihi

24" April2018

plant from govermnment/ govemnmment agency for 99
per terms and condition mutuatly agreed by both the

e with the figures of current year, as the current year figures
ertaking on account of demerger with effect from 1% April,

iy PR DL |
Ved Prakash Agarwal ﬁ

Chairman
DIN.00048907

" pawan Kumar
Company Secretaty
M. No FCS. 7951

Directo
DIN:ODOB4125

et

Datip Kumar Shrama

GFQ




FINANCIAL INDEBTEDNESS

The following are the details of the loans taken by our Company and outstanding as on March 31, 2019

Sr.No. Particulars  Amount outstanding Terms and Conditions
as on March 31, 2019
1. Axis Bank Rs. 7 lakhs Vehicle loan financed by Axis Bank Limited carrying an
Limited interest rate of 9% p.a. repayable in 60 equal installments

ending on April 01, 2023,




STATEMENT OF ACCOUNTING RATIOS

The following tables present certain accounting and other ratios derived from our Company’s audited financial

statements as at and for the year ended included in the “Financial Statements” on page 86 of the Information
Memorandum,

(Figures in Lakhs, except otherwise provided)

Particulars March 31, 2019* March 31, 2018

Net Worth (A) 10,917 1
Eamnings Attributable to Equity Share Holders (before Other 2,855 - k¥
Comprehensive Income) (B)
Weighted average no. of Equity Shares (C) 204 - ¥
Diluted average no. of Equity Shares (D) 214 -k
Earnings Per Share (EPS) (Face value of Rs. 10/- Each)

+  Basic (B/C) (in Rs.) 13.08 (3.26)

+  Diluted (B/D) (in Rs.) 13.36 (3.26)
Return on Net Worth (%) (B/A) 26.15 NA
Net Assets Value per share of Rs. 10/- each (A/C) (in Rs.) 53.51 6.74

*Above figures are afler taking the effect of Scheme of Arrangement approved by Hon"ble National Company Law
tribunal, Chandigarh Bench w.e.f. appointed date i.e. Apri} 01, 201§
** Figures are less than one lakh

Note:

I. Earning Per Share (Rs.j = Restated Earnings Anvibutable io Equity Share Holders / Weighted No. of. Equity Shares
2. Return on Net Worth (%) = Restated Earnings Attributable to Equity Share Holders / Net Worth

3. Net Asset Value (Rs.) = Net Worth / No. of Equity Sheaves




OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS

Except as described below, there are no material outstanding litigations, suits or criminal or civil prosecutions,
proceedings or tax ligbilities against our Company (in the name of our Company and / or entities which were dcquired
by our Company), our Directors and our Promoter and there are no defaults, non-payment or overdue of statutory
dues, institutional / bank dues and dues payable to holders of any debentures, bonds and Sixed deposits, other
unclaimed labilities against our Company or Directors or Promaoter. Further, no disciplinary action has been taken
by SEBI or any stock exchanges against our Company, our Directors and our Promoter and Group Companies.

Except as stated under there are no:

> litigation or legal action pending or taken by any Ministry or Department of the Government or a statutory authority
against the Promoter of our Company during the last five years immediately preceding the date of the Information
Memorandum and no direction has been issued by such Ministry or Department or statutory authority upon
conclusion of such litigation or legal action.

» pending litigation involving cur Company, Pramoter, Directors or any other person, whose outcome could have
material adverse effect on the position of our Company

¥ pending proceedings initiated against our Company for economic offences

» defauits and non-payment of statutory dues etc. by our Company.

Outstanding Litigation By / Against Prakash Pipes Limited prior to Scheme; Nil

Outstanding Litigation By / Against Prakash Industries Limited (litigations refated to Demerged Undertaking
now stands transferred in the name of Prakash Pipes Limited): Nil

Defaults and non-payment of statutory dues etc. by cur Company

As a result of effectiveness of the Scheme, the liability to pay advance income tax by our Company is due. As of
March 31, 2019, an advance income tax liability of Rs. 373 lakhs which is outstanding for more than six months is
pending to be deposited by our Company.

Outstanding Litigations by / or against our Group Companies which may have material impact on Prakash
Pipes Limited: NiL

Qutstanding Litigations by / or against our Directors and / or Promoter: Except as under, there is no litigation
pending against our Directors and / or Promoters

(a} Smt. Mohini Agarwal and Shri Kanha Agarwal, Promoters

Two of our Promoters, namely Smt. Mohini Agarwal and Shri Kanha Agarwal, were disqualified under Section 164(2)
of the Companies Act, 2013 due to non filing of annual returns for the period of three years in one of the company of
which they were director. Smt. Mohini Agarwal and Shri Kanha Agarwal have obtained stay order from the Hon'hle
High Court of Delhi vide its order dated May 28, 2019. The next date of hearing for the said matter is August 19,
2019.

(b) Dr. Satram Lokumal Keswani, Director

Dr. Satram Lokumal Keswani was disqualified under Section 164(2) of the Companies Act, 2613 due to non filing of
annual returns for the period of three years in one of the company of which he was a director. He has obtained stay
order from the Honbte High Court of Delhi vide its order dated October 23, 2018 for revival of his DIN and digital
signatures. The next date of hearing for the said matter is August 19, 2019,

MATERIAL DEVELOPMENT AFTER THE DATE OF LAST AUDITED FINANCIAL STATEMENTS AS
ON MARCH 31, 2019

In the opinion of our Board, there have not arisen since the date of the fast audited financial statements i.e. March 31,
2019, any circumstances that materially or adversely affect or are likely to affect our profitability taken as a whole or
the value of our assets or our ability to pay our material liabilities within the next 12 months.




Except as under, we do not require any other approvais to carry on our business activities.

Permanent Account Number

Tax Deduction Account Number of

Goods and Service Tax Registration Number

GOVERNMENT APPROVALS

: AAJCP2761K

: AMRP14069G (Registered Office)

MRTPO7038D (Unit I}
MRTPO7033F (Unit 11}

: 07AAICP2761K1Z3 (Corporate Office)
05AAJCP2761KI1Z7 (Unit 1)
05AAJCP2761K2Z6 (Unit IT)

The other registrations obtained by Prakash Industries Limited, the Demerged Company for running the PVC Pipes

Undertaking are as under:

Particulars

Department Name / Issuer

Registration Number

Validity

Unit I (PVC & Packaging Division)

Registration With D.1.C.

District Industries Center

EM PART-II

Permanent (One Time)

Consolidated Consent &
Authorisation

UEPPCB

AWH-38439

Valid upto 31.03.2016
(Applied for renewal)

Sanction Of Electricity
load

Uttrakhand Power Corp.
Ltd.

1750 KVA LOAD

Permanent (One Time)

Centificate Of Registration BSI Assurance UK Limited FM-521788 14.04.2017 to
ISO9001:2015 (PVC Pipes 13.04.2020

& sockets)

Certificate Of Registration SGS United Kingdom Ltd. IN19/05915 10.03.2019 to
1ISO 9001:2015 {Packaging 10.03.2022
Division)

Certificate Of Registration SGS United Kingdom Ltd. IN19/818843416 31.01.2019 to

150 22000:2005 (Flexibie
laminates used as food

packaging)

29.06.202]

Certificate Of Registration
Grade A (Flexible
packaging materials)

SGS United Kingdom Ltd.

INT&/818843385

27122018 to
02.01.2020

Certificate Of Licence From

Bureau Of Indian Standards

CM/L-9457191

01.02.2019 to

BIS 31.01.2020
Registration And Licence Asstt. Director Factory & USN-872 01.01.2019 o

To Work A Factory Boiler 31.12.2019

E.S.1.C. Registration ESIC 21-20033-64 Permanent (One Time)
EPF Registration Assistant Commissioner UP-13196 Permanent (One Time)
Explosive Licence Controller of Explosives FORM XV Valid upto 31.12.2020

DG Sets inspection &
Verification Cenificate

Director, Electrical
Security, Haldwani

1457/26-11-2018

14-11-2021

Transforner Inspection & Director, Electrical 1456/26-11-2018 14-11-2020

Verification Certificate Security, Haldwani

Verification Centificate Weight & Measurement 003379/14.01.2019 13.01.2020
Departinent

Fire NOC UK Fire & Emergency Applied for Applied for
Service

Registration In Plastic UEPPCB FORM-1 Applied for

Waste Management Rule-
2016




Particulars Department Name / Issuer  Registration Number Validity

Unit 11 (PVC Division)

_Registration With D.1.C. District Industries Center EM PART-I1 Permanent (One Time)
Registration With S.I.A, Ministry Of Commerce & 331/SIA/IMOY/2018 Permanent {One Time)

Industry
Consent To Establishment UEPPCB CTE-318498 Valid upto 27.04.2023
Consent To Operate UEPPCB AWH-39239 Valid upto 31.03.2019
{Applied for renewal)

Sanction Of Electricity Uttrakhand Power Corp, 1750 KVA LOAD Permanent {One Time)
Load Ld.
Registration And Licence Asstt. Director Factory & USN-872 01.01.2019 TO
To Work A Factory Boiler 3i.12.2019
E S.1.C. Registration ESIC 21-20033-64 Permanent {One Time)
EPF Registration Assistant Commissioner UP-15196 Permanent {One Time)
Explosive Licence Controller of Explosives FORM XV Valid upto 31.12.2020
Fire NOC UK FIRE & EMERGENCY DG/8/302/2018(DDT)24  07.08.2019

SERVICE

DG Sets Inspection & Director, Electrical 1457/26-11-2018 14-11-202%
Verification Certificate Security, Haldwani
Transformer Inspection & Director, Electrical 1456/26-11-2018 14-11-2020
Vertfication Certificate Security, Haldwani
Verification Certificate Weight & Measurement 003376/14.01.2019 13.01.2020

Department

In terms of Clause 5.7 of the Scheme all permits, licenses, permissions, right of way, approvals, clearances, consents,
benefits, registrations, entitlements, credits, certificates, awards, sanctions, allotments, quotas, no objection
certificates, exemptions, concessions, issued to or granted to or executed in favour of PIL. and the rights and henefits
under the same, in so far as they relate to the PVC pipes undertaking and ail quality certifications and approvals,
trademarks, trade names, service marks, copy rights, domain names, designs, trade secrets, research and studies,
technical knowhow and other intellectual properties (whether owned, licensed or otherwise, and whether registered or
unregistered) and all other interests relating fo the goods or services heing dealt with by the PVC pipes undertaking
and the benefit of all statutory and regulatory permissions, environmental approvals and consents, registration or other
licenses, and consents acquired hy PiL, in relation to the PVC pipes undertaking shal! be transferred to and vested in
PPL and the concermed ficensors and granters of such approvals, clearances, permissions, etc., shall endorse, where
necessary, and record, in accordance with law, the name of PPL on such approvals, clearances, permissions and
facilitate the approval and vesting of the same as part of the PVC pipes undertaking and continuation of operations
pertaining to the PVC pipes undertaking in PPL without hindrance and that such approvals, clearances and PErMissions
shall remain in full force and effect in favour of or against PPL, as the case may be, and may be enforced as fully and
effectually as if, instead of PIL, PPL had been a party or beneficiary or obligee thereto.




OTHER REGULATORY AND STATUTORY DISCLOSURES

Authority of Listing

The Hon’ble National Company Law Tribunal, Chandigarh bench, vide its Order dated March 14, 2019 (certified
copy received by the Company on April 01, 2019) has approved the Scheme of Arrangement among Prakash Industries
Limited and Prakash Pipes Limited and their respective Shareholders and Creditors for demerger and transfer of the
“PVC Pipes Undertaking” of Prakash Industries Limited (Demerged Company) into Prakash Pipes Limited (Resulting
Company) under sections 230 to 232 of the Companies Act, 2013 read with Section 66 of the Companies Act, 2013.
For more details relating 10 the scheme of arrangement and demerger please refer to the Section titled “Scheme of
Arrangement” on page 46 of this Information Memorandum. In accordance with the said Scheme, the equity shares
of our Company issued pursuant to the Scheme shall be listed and admitted to trading on the NSE and BSE. Such
listing and admission for trading is not automatic and is subject to fulfillment by the Company of criteria of NSE and
BSE and also subject to such other terms and conditions as may he prescribed by NSE and BSE at the time of
application by our Company seeking listing. Our Company has received no objection from NSE and BSE in relation
to listing of equity shares issued pursuant to the Scheme of Arrangement vide their letter no. NSE/LIST/13124 dated
January 12, 2018 and DCS/AMAL/PB/R37/10289/2017-18 dated January 15, 2018 respectively.

The Company has received in-principle approval for listing of its Equity Shares on NSE and BSE vide their letter no.
NSE/LIST/02 dated May 31, 2019 and DCS/AMAL/JR/IP/1484/2019-20 dated June 04, 2019 respectively. Further,
the Company has also received the relaxation of Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957
from Securities and Exchange Board of India (*SEBI"} vide their letter no. CFIVDILIVADM/RK/6753/2019 dated
June 06, 2019 for listing of the Equity Shares of Prakash Pipes Limited on stock exchanges.

Prohibition by SEBI
The Company, its promoter, its promoter group, its directors, other companies promoted by the promoter has not been
prohibited from accessing the capital market under any order or direction passed by SEBI.

Further, any of the directors of the Company are not associated with the securities market in any manner, and SEBI
has not initiated any action against any entity, which whom the directors of the Company are associated.

Eligibility Criteria
There being no initial public offering or rights issue, the eligibility criteria in terms of Cbapter II of the SEBI [CDR
Regulations, as amended does not become applicable,

Willful defaulters by Reserve Bank of India

The Company, its promoter, its promoter group, the refatives (as per the Companies Act, 2013} of Promoter and other
companies promoted by the Promoter are not identified as willful defaulters by Reserve Bank of India Circular Ref.
No. RBI/2015-16/100 DBR No.CID.BC.22/20.16.003/2013-16 dated July 1, 2015 or other authorities.

General Disclaimer from the Company

The Company accepts no responsihility for statements made otherwise than in the Information Memorandum or in the
advertisements 10 be published in terms of SEBI circular no, CFD/DIL3/CIR/2017/21 dated March 10, 2017 or any
other material issued by or at the instance of the Company and that anyone placing reliance on any other source of
information would be doing o at his own risk. All information shall be made available by our Company to the public
and investors at large and no selective or additional information would be available for a section of the investors in
any manner.

Jurisdiction
Exclusive jurisdiction for the purpose of this Information Memorandum is with the competent courts / autherities in
Amritsar, Punjab, India.

In Principle Approval from BSE and NSE

The Company has received in-principle approval under Regulation 37 of the SEBI LODR Regulations from NSE and
BSE in relation to listing of equity shares issued pursuant to the Scheme of Arrangement vide their letter no.
NSE/LIST/13124 dated January 12, 2018 and DCS/AMAL/PB/R37/10289/2017-18 dated January 15, 2018
respectively.




Disciaimer Clause - BSE

As required, a copy of Draft Scheme was submitted to BSE. BSE has vide its letter dated January 12, 2018 granted its
observations on the Scheme of Arrangement under Regulation 37 of the SEB] LODR Regulations and by virtue of
that approval, the BSE’s name is included in this information Memorandum as one of the Stock Exchanges on which
the Company’s securities are proposed to be listed.

Disclaimer Clause - NSE

As required, a copy of the Draft Scheme was submitted to NSE. NSE has vide its letter dated January 12, 2018 granted
its observations on the Scheme of Arrangement under Regulation 37 of the SEBI LODR Reguiations and by virtue of
that approval, the NSE’s name is included in this Information Memorandum as one of the Stock Exchanges on which
the Company’s securities are proposed to be fisted,

Filing
Copy of this Information Memorandum has been filed with BSE and NSE.

Listing

Application has heen made to BSE and NSE for permission for listing and trading in and for an official quotation of
the Equity Shares of the Company. The Company has nominated NSE as the Designated Stock Exchange for the
aforesaid listing of shares. The Company shali ensure that all steps for the completion of necessary formalities for
listing and commencement of trading at all the Stock Exchanges mentioned above within such period as approved by
SEBL

Demat Credit

The Company has executed bi-partite Agreements with CDS1. and NSDL dated February 26, 2019 and January 29,
2019, respectively, for admitting its securities in demat form. The ISIN allotted to the Company’s Equity Shares is
INE050001010. Shares have been allotted to those shareholders who have provided necessary details to the Company
and/or who were holding their shares in Prakash Industries Limited in demat form as on the Record Date i.e. Aprii 24,
2019. The demat shares have been credited to the demat accounts of the shareholders by CDSL and NSDL, both, on
April 26, 2019,

Dispatch of share certificates

Pursuant to the Scheme, on April 25, 2019, our Company has issued and atlotted its Shares to eligibic shareholders of
Prakash Industries Limited on the Record Date, i.c. Aprii 24, 2019 and our Company has dispatched share certificates
to those sharcholders holding shares i1 Prakash Industries Limited in physical form by April 30, 2019.

Expert Opinjons
Save as stated efsewhere in this information Memorandum, we have not obtained an expert opinions.

Previous Public Issues
The Company has not made any puhlic issue since incorporation.

Commission and Brokerage on previous issues

Since the Company has not issued shares to the public in the past, no sum has been paid or is payable as cornmission
or brokerage for subscrihing to or procuring or agreeing to procure subscription for any of the Equity Shares since its
inception,

Companies under the same management
There are no companies under the same management within the meaning of Section 370(IB) of the erstwhile
Companies Act, 1956 other than the ones disclosed elsewhere in the Information Memorandum,

Promise vis-a-vis Performance
This is for the first time the Company is getting listed on the Stock Exchange.




Outstanding Debenture or Bonds and Redeemable Preference Shares and Other Instruments Issued by the
Company
There are no outstanding debentures or bonds and redeemable preference shares and ather instruments issued by the
Company.

Stock Market Data for Equity Shares of the Company

Equity shares of the Company are not listed on any stock exchanges. The Company is secking approval for listing of
shares through this Information Memorandum.

Disposal of Investor Grievances

In House RTA of the Company to accept the documents/requests/complaints from the investors/shareholders of the
Company. Ail documents are received at the inward department, where the same are classified based on the nature of
the queries/actions to be taken and coded accordingly. The documents are then electronically captured before
forwarding to the respective processing units. The documents are processed by professionally trained personnet. The
Company has set up service standards for each of the various processors invoived such as effecting the
transfer/dematerialization of sccurities/change of address ranging from 3-7 days.

Shri Pawan Kumar, the Company Secretary of the Company is vested with responsibility of addressing the Investor
Grievance in coordination with In House RTA.

Name and Contact Address of the Company Secretary and Compliance Officer:

Shri Pawan Kumar

Company Secretary

Prakash Pipes Limited

“Srivan’, Near FOC Petrol Pump
Najafgarh Road, Bijwasan

New Dethi - 110 061

Tel.: +91 11 2530 58060
Fax:+91 11 2806 2119

Website: www prakashplastics.in
Emait: pptho@prakash.com

CDSL Registration No.: RTA ID-376 / NSDL Registration No.: BP ID IN100567

Change in auditors during last three years

Name of the Auditor Date of Appointment Date of Cessation
M/s G.R. Keswani & Co First Auditor July 21, 2018
M/s Chaturvedi & Co July 21, 2018 N.A.

Except as ahove, there has been no change in the Statutory Auditors of the Company.

Capitalisation of reserves or profits .
Our Company has not capitatised reserves or profits since incorporation.

Revaluation of assets
Our Company has not revalued its assets since incorporation.




MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION

(1) Applicability:-

(a) The regulations contained in table “F” of schedule I to the Companies Act, 2013 shall apply only in so
far as the same are not provided for or are not inconsistent with these Articles.

(b) The regulations for the management of the company and for the observance of the members thereof and
their representatives shall be such as are contained in these Articles subject however to the exercise of the
statutory powers of the company in respect of repeal, additions, alterations, substitution, modifications and
vaniations thereto by special resolution as prescribed by the Companies Act, 2013.

(2) Definitions;-

Unless the context otherwise requires, words or expressions contained in these Articles shall bear the meanin g
assigned to them respectively hereunder, namely:

a)

b)

c)

d)

g

h)

k)
k)
)

m)

“Act” means the Companies Act, 2013 including rules made thereunder and every statutory
modification or re-enactment thereof and to the limited extent the Companies Act, 2013 is not
enforced, and consequentialty the Companies Act 1956 applies, means the Companies Act, 1956;
“ADRs” shall mean American Depository Receipts representing ADSs.

“Annual General Meeting” shall mean the Annual General Meeting of the holders of Shares held
in accordance with the applicable provisions of the Act.

“ADR Facility” shall mean an ADR facility established by the company with a depository bank to
hold any equity shares as established pursuant to a deposit agreement and subsequently as amended

or replaced from time fo time.

“ADSs™ shall mean American Depository Shares, each of which represenis a cerlain number of
Equity Shares.

“Articles” means these Articles of Association, as amended from time to time;

“Auditor” means and includes a person appointed as such for the time being of the Company in
accordance with the provisions of these Articles and applicable Laws;

*Board of Directors” or “Board” means the Board of Directors of the Company constituted from
time to time consistent with the provisions of these Articles and applicable Laws;

“Beneficial Owner” shall mean a Beneficial Owner as defined in Clause (a) of Sub-Section (1) of
Section 2 of the Depositories Act, 1996.

“Chairperson™ means the Chairperson of the Board of Directors;
“Company” or “this company” shal} mean PRAKASH PIPES LIMITED:
“Committee” means a Committee of the Board;

“Debenture” shall include debenture stock, bonds, and any other securities of the Company,
whether constituting a charge on the assets of the Company or not.

“Depositories Act” shall mean The Depositories Act, 1996 and shall include any statutory
modification or re-enactment thereof,
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p)
q)
)]

s}

6

V)

w)

y)
z)

aa)

bb)

cc)

dd}

ee)

iy

gg)

“Depository™ Depository shall have the meaning as ascribed under the Depositories Act, 1996;
“Director” means a Director of the company appointed from time to time;
“Dividend” shall include interim dividends.

“Equity Share Capital” shall mean the total issued and paid-up equity share capital of the
Company, calculated on a Fully Dijuted Basis.

“Equity Shares” shall mean fully paid-up equity shares of the Company having a par value as per
Memorandum of Association of the Company or any other issued Share Capital of the Company
that is reclassified, reorganized, reconstituted or converted into equity shares,

“Executor” or “Administrator” shall mean a person who has obtained probate or letters of
administration, as the case may be, from a court of competent jurisdiction and shall include the
holder of a succession certificate authorizing the holder thereof to negotiate or transfer the Equity
Share or Equity Shares of the deceased Shareholder and shall also include the hotder of a certificate
granted by the Administrator-General appointed under the Administrator Generals Act, 1963.

“Extra-ordinary General Meeting” means a General Meeting other than Annual General Meeting
of the Members;

“Financial Year™ means the period ending on March 31 every year or any other period as allowed
under the Act;

“Fully Diluted Basis™ shall mean, in reference to any calculation, that the calculation should be
made in relation to the equity share capital of any Person, assuming that all outstanding convertible
preference shares or debentures, options, warrants and other equity securities convertible into or
exercisable or exchangeable for equity shares of that Persen (whether or not by their terms then
currently convertible, exercisable or exchangeable), have been so converted, exercised or exchanged
to the maximum number of equity shares possible under the terms thereof.

“FCCBs/ECBs shall mean the Foreign Currency Convertible Bonds / Euro-Convertihle Bonds
“General Meeting” means a meeting of the Members.

“GDRs™ shall mean the registered Glohal Depositary Receipts, representing GDSs.

“GDSs” shall mean the Globat Depository Shares, each of which represents a certain number of
Equity Shares.

“Independent Director” shall mean an independent director as defined under the Act and other
applicable provisions.

*India™ shall mean the Republic of india.
“Law” includes all statutes, enactments, acts of legislature or parliameni, Laws, ordinances, rules,
bye-laws, reguiations, notifications, guidelines, policies, directions, directives and orders of any

government, statutory authority, tribunal board, court or recognized stock exchange;

“Listing Regulations” means the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended from time to time;

“Manager” means a Manager of the Company as defined in the Act;

“MCA” shall mean the Minisiry of Corporate Affairs, Government of India.
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hh)

i
kk)
1)
mm}

nr}

00)

Pp)

qq)

)

uu}
vV}

ww)

XX)

yy)

zz)

aaa}

bbb}

“Member” means in relation to the Company a Member as defined in the Act

“Memorandum™ of Association” or “Memorandum® means the Memorandum of Association, of
the Company registered with the Registrar of Companies as amended from time to time.

“Office” shall mean the registered office for the time being of the Company.
“Officer” shall have the meaning assigned thereto by Section 2(59) of the Act.
“Ordinary Resolution” shall have the meaning assigned thereto by Section 114 of the Act.

“Paid up” shall include the amount credited as paid up.

“Postal Ballot” means voting by post, or electronic mode or through any other mode permissible
by Law from time to time;

“Person” shall mean any natural person, sole proprietorship, partmership, company, body corporate,
governmental authority, joint venture, trust, association or other entity (whether registered or not

and whether or not having separate legal personality),

“Promoter” shall mean promoter of the Company in terms of the Act, applicable SEBI reguiations
and other applicable provisions.

“Proxy” means any person who is duly appointed as such under the Act;

“Registrar” shali mean the Registrar of Companies, from time to time having jurisdiction over the
Company,

“Register of Charges” means the Register of Charges maintained by the Company pursuant to the
Act;

“Register of Members” means the Register of Members maintained by the Company purstant o
the Act and also includes records of the Depository maintained in any media as may be permitted
by applicable Law including electronic media;

“Rules” shall mean tbe rules made under the Act and notified from time to time.

“Seal”™ means the common Seal of the Company.

“SEBI” shall mean the Securities and Exchange Board of India, constituted under the Securities
and Exchange Board of India Act, 1992,

“SEBI Listing Regulations” shall mean the Securities and Exchange Board of India (Listing
Obligations and Disclosure requirements) Regulations, 20135,

“Secretary” means the Company Secretary of the Company as defined under Section 2{24} of the
Act;

“Securities” shall mean any Equity Shares or any other securities, debentures warrants or options
whether or not, directly or indirectly convertible into, or exercisable or exchangeable into or for
Equity Shares.

“Share” means a Share in the share capita} of the Company and includes stock.

“Share Equivalents” shall mean any Debentures, preference shares, foreign currency convertihie
bonds(FCCB),euro-convertible bonds (ECB), ADRs, GDRg, ADSs, GDSs, floating rate notes,
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options (including options to be approved by the Board (whether or not issued) pursuant to an
employee stock option plan) or warrants or other Securities or rights which are by their terms
convertible or exchangeable into Equity Shares.

cce) “Sharcholder” shall mean any shareholder of the Company, from time to time.

ddd) ~ “Sharcholders' Meeting” shall mean any mecting of the Shareholders of the Company, including
Annual General Meetings as well as Extraordinary General Meetings of the Shareholders of the
Company, convened from time to time in accordance with Law and the provisions of these Articles.

eee) “Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.

fft) “Transfer” shall mean (i) any, direct or indirect, transfer or other disposition of any Shares,
securities (including convertible securities}, or voting interests or any inferest therein, including,
without limitation, by operation of Law, by court order, by judicial process, or by foreciosure, levy
or attachment; (ii) any, direct or indirect, sale, assignment, gift, donation, redemption, conversion
or other disposition of such Shares, securities (including convertible securitics) or voting interests
or any interest therein, pursuant to an agreement, arrangement, instrument or understanding by
which legal title to or beneficial ownership of such Shares, securities (including convertible
securities) or voting interests or any interest therein passes from one Person to another Person or to
the same Person in a different legal capacity, whether or not for value; (iii) the granting of any
security interest or encumbrance in, or extending or attaching to, such Shares, securities {including
convertible securities) or voting interests or any interest therein, and the word *Transferred® shall
be construed accordingty,

gegy  “Tribunai” shall mean the National Company Law Tribunal constitutes under section 408 of the
Act.

Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent with the subject
or context, bear the same meaning in these Articles,

(3) Interpretation of words:-

(3.1) In these Articles, unless the context requires otherwise:
i).  reference to the singular includes a reference to the plural and vice versa:

). reference to any gender includes a reference to all other genders;

iii).  reference to an individual shall include his legal representative, successor, legal heir, executor and
admimistrator;

iv). reference to statutory provisions shall be construed as meaning and including references also to any
amendment or re-enactment {whether before or after the date of these Articles) for the time bein g in force
and to all statutory instruments or orders made pursuant to statutory provisions:

v}). references to any statute or regulation made using a commoniy used abbreviation, shali be construed as a
reference 1o the title of the statute or regulation;

vi}. references to any Article, shall be deemed to be a reference to an Article of these Articles.

vii).  Words and expressions used, and not defined in these Articles, but defined under the applicable provisions
of the Act, shail have the meanings respectively assigned fo them in the Act.

(#) Any word or phrase defined in the body of these Articles as opposed to being defined in Article [{1) above shall
have the meaning assigned to it in such definition throughout these Articles, unless the contrary is expressly
stated or the contrary clearly appears from the context.

(5} The use of the word “including™ followed by a specific example/s in these Articles shall not be construed as
limiting the meaning of the general wording preceding it.




(6) Reference 10 a “person™ includes (as the contexi requires) an individual, proprietorship, partnership firm,
company, body of corporate, co-operative society, entity, authority or any bedy, association or organization of
individuals or persons whether incorporated or not.

I.  SHARE CAPITAL AND VARIATION OF RIGHTS

L. (i) Subject to the provisions of the Act and these Articles, the shares shall be under the control of the Board,
who may, subject to these Articles, issue, allot or otherwise dispose off the same or any of them to such
persons in such proportion and on such terms and conditions and either at a premium or at par or at a discount
(subject to compliance with the provisions of Section 54 and other applicable provisions of the Act) and at
such times as they may from time to time think fit and proper and with the sanction of the Members in General
Meeting to give to any person or persons the option or right to cali for any shares either at par or premium
during such time and for such consideration as the Directors think fit and may issue and allot shares in the
capital of the Company on payment in full or in part of any property sotd and transferred or for any services
rendered to the Company in the conduct of its business and any shares which may be allotted may be issued
as fully paid-up shares and if so issued shail be deemed to be fully paid shares. Provided that option or right
to cal! any shares shall not be given to any person or persons without the sanction of the Members in General
Meeting.

(i) The authorized share capital of the Company shall be as prescribed in the Memorandum of Association.

(iii} Terms of Issue of Shares: New shares shall be issued upon such terms and conditions and with such
rights and privileges annexed thereto as the Board/General Meeting, as applicable, resolving upon the
creation whereof shall direct. The rights to exercise a call on shares of the Company cannot be given to any
person except with the sanction of the Board/ General Meeting as applicable.

(iv) Terms of Issue of Debentures: Any debentures, debenture-stock or other securities may he issued by
the Company with or without an option to convert into shares either wholly or partly, in terms of the
applicahle provisions of the Act.

{v) Further issue of Shares: - Whenever it is proposed to increase the suhscribed capital of the Company hy
issue of further Shares either out of the unissued capital or out of the increased share capital then:

a) such further Shares shali be offered to the persons who at the date of the offer, are holders of the
equity shares of the Company, in proportion as near as circumstances admit, to the capital paid up
on these Shares at the date;

b) such offer shail be made by a notice specifying the numher of shares offered and limiting a time
within which the offer, if not accepted, will he deemed to have heen declined;

¢} the offer aforesaid shall he deemed to include a right exercisahle by the person concerned to
renounce the shares offered to him or any of them in Sub-Clause (b} hereof in favour of any person
and the notice shall contain a statement of this right. Provided that the Directors may decline,
without assigning any reason to allot any shares 1o any person in whose favour any Member may
renounce the shares offered to him;

d) after expiry of the time specified in the aforesaid notice or on receipt of earlier intimation from the
person to whom such notice is given that he declines to accept the shares offered, the Board may
dispose off them in such manner and to such person(s) as they may think fit, in their sole discretion.

{vi} Notwithstanding anything contained in the above clause hereof, the further shares aforesaid may be
offered to any person {including to employees under a scheme of employee’s stock option, and whether or
not those persons inciude the persons referred to in Clause 1.1.(v} (a) hereof} in any manner whatsoever:
a) ifa special resolution to that effect is passed by the Company in General Meeting, or
b} where no such special resolution is passed, if the votes cast (whether on a show of hands or on a
poll, as the case may be) in favour of the proposal contained in the resolution moved in the General
Meeting (including the casting vote, if any of the Chairperson) by the Members who, being entitled
to do so, vote in person, or where Proxies are allowed, hy Proxy, exceed the votes, if any, cast
against the proposal by Members, so entitled and voting and the Central Government/any other




designated authority/body is satisfied on an application made by the Board of Directors in this behalf
that the proposal be approved.

(vii) A further issue of shares may be made in any manner whatsoever as the Board may determine including
by way of preferential offer or private placement, subject to and in accordance with the Act and the Rules.

(vili) Nothing in Sub-Clause (c) of I.1.(v) hereof shall be deemed:
a) to extend the time within which the offer should be accepted; or
b) to authorise any person to exercise the right of renunciation for a second time on the ground that the
person in whose favour the renunciation was first made has declined to take the shares comprised
in the renunciation.

(ix) Nothing in this Article shall apply to the increase of the subscribed capital of the Company caused by
the exercise of an option attached to the debenture issued or loans raised by the Company:

i).  to convert such debentures or loans into shares in the Company; or
i), to subscribe for shares in the Company (whether such option is conferred in these Articles or
otherwise).

Provided that the terms of issue of such debentures or the terms of such loans include a term providing for
such option and such term:
a} either hag been approved by the Central Government before the issue of the debentures or the raising
of the loans or is in conformity with rules, if any, made by that Government in this hehalf: and
b) in the case of dehentures or loans or other than debentures issued to or ioans obtained from
Government in this behalf, has also been approved by a special resolution passed by the Company
in General Meeting before the issue of the dehentures or raising of the loans.

(x) Except so far as otherwise provided by the conditions of issue or by these Articles, any capital raised by
the creation of new shares shall he considered part of the original capital and shall be subject to the provisions
herein contained with reference to the payment of calls and installments, transfer and transmission, forfeiture,
lien, surrender, voting and otherwise.

(xi) Subject to these Articles, the applicable provisions of the Act and other applicable Laws, the Company
may, with the necessary approval of the shareholders, issue sweat equity Shares, on such terms and conditions
and in the manner provided in the resolution authorizing such issue, and in absence of any specific condition
of their issue in that behalf, in such manner as the Board may deem fit.

(xii) The Company may issue Share warranis subject to, and in accordance with, the terms and conditions as
may be prescribed pursuant to the provisions of the Act or as may be permissible under applicable Law from
time to time. Accordingly the Board may in its discretion, and subject to the Act, prescrihe applicable
procedure, charges and requirements from time to time that will apply in that regard

{xiii) The Company shall be entitled to dematerialize or rematerialize any or ail of its shares, debentures and
other marketable securities pursuant to the Depositories Act, 1996 and, subject to these presents, to offer its
shares, debentures and other securities for subscription in a dematerialized form.

(xiv) Every person subscribing to securities offered by the Company shall have the option either to receive
the security certificates or to hold the securities with a Depository. If a person opts to hold the securities with
a Depository, the Company shall intimate such Depository the details of allotmeni of the security. On receipt
of such information, the Depository shall enter in its records the name of the allottee as the Beneficial Owner
of the security.

(xv) Every person who is the Beneficial Owner of the securities can at any time opt out of a Depository, in
the manner provided by the Depositories Act, 1996. The Company shall, in the manner and within the time

prescribed, issue to the Beneficial Owner the required certificates of securities.

(xvi} All securities held by a Depasitory shall be dematerialized and be in fungible form.
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(xvii) Notwithstanding anything to the contrary contained in the Act or the Articles, a Depository shall be
deemed to be the registered owner for the purposes of effecting transfer of ownership of security on behalf
of the Beneficial Owner.

(xviii) Save as otherwise provided in the above article, the Depository as the registered owner of the securities
shall not have any voting rights or any other rights in respect of the securities held by it.

(xix} Every person holding securities of the Company and whose name is entered as the Beneficial Owner in
the records of the Depository shall be deemed to be a Member of the Company. The Beneficial Owner of
securities shall be entitled to all the rights and benefits and be subject to all the liabilities in respect of his
securities which are held by a Depository,

(xx) Subject to applicable provisions of SEBJ Regulations, the Company may at its option get its ali or any
class of shares or shares equivalents listed on stock exchange(s).

(i) Every Member shall be entitled, without payment, o one or more certificates in marketable lots, for all
the shares of each class or denomination registered in his name, or if the Directors so approve {upon paying
such fees as the Directors may from time to time determine) to several certificates, each for one or more of
such shares and the Company shall complete and have ready for delivery such certificates within two months
from the date of ailotment unless the conditions of issue thereof otherwise provide, or within one month of
the receipt of application of registration of transfer, transmission, suh-division, consalidation or renewal of
any of its shares, as the case may be. Every certificate of shares shal! be under the Seal of the Company and
shall specify the number and distinctive numbers of shares in respect of which it is issued and amount paid-
up thereon and shall be in such form as the directors may prescribe or approve.

(ii) Every certificate shall be authenticated by (a) two Directors duly authorized by the Board for the purpose
or the Commitiee of the Board, if so authorized by the Board; and (b) Company Secretary ot any other person
as may be authorized by the Board for the purpose.

Provided that in respect of Share(s) heid jointly by several persons, the Company shall not be bound to issue
more than one ceriificate and delivery of a certificate of shares to one of several right holders shall be
sufficient delivery fo all such holder.

If any certificate be worn out, defaced, mutilated or tomn or if there be no further space on the back thereof
for endorsement of transfer, upon production and surrender thereof to the Company, a new certificate may
be issued in lieu thereof, and if any certificate is tost or destroyed then upon proof thereof to the satisfaction
of the Company and on execution of such indemnity as the Company deem adequate being given, a new
certificate in lieu thereof shall be given to the party entitled to such lost or destroyed certificate. Every
certificate under the Articles shall be issued without payment of fees or if the Directors so decide, on payment
of such fees {not exceeding Rs. 50/~ for each certificate or such higher fees as may be allowed to be charged
pursuant to the Act) as the Directors shall prescribe. Provided that notwithstanding what is stated above, the
Directors shall comply with such Rules or Regulation or requirements of any Stock Exchange or the Rules
made under the Act or the rules made under Securities Contracts (Regulation) Act, 1956 or any other Act or
rules applicable in this behalf.

Except as required by law, no person shall be recognised by the company as holding any share upon any
trust, and the company shall not be bound by, or be compelled in any way to recognise {even when having
notice thereof) any equitable, contingent, future or partial interest in any share, or any interest in any fractional
part of a share, or {except only as by these regulations or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety thereof in the registered holder.

The Company may exercise the powers of paying commissions conferred by Section 40 of the Act and
applicable rules, subject to such conditions as may be prescribed thereunder. The commission may be
satisfied by the payment of cash or the atlotment of fully or partly paid shares or partly in one way or partly
in other. The Company may also, on any issue of shares, pay such brokerage as may be lawful.
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Notwithstanding anything contained in any of these Articles, but subject to the applicable provisions of the
Act and other applicable Laws, the Company may from time to time, issue to any person(s) as it may deem
fit, Shares whether equity, preference or any other class(es) as well as Share Equivalents, by whatever name
called, with differential rights as to voting, dividend or otherwise.

ADR'S/GDR’S/ FCCB’S/ECB’S: The Company shall, subject to the applicable provisions of the Act,
compliance with all Laws and the consent of the Board, have the power to issue ADRs or GDRs or FCCBs
or ECBs, on such terms and in such manner as the Board deems fit including their conversion and repayment.
Such terms may include at the discretion of the Board, limitations on voting by holders of ADRs or GDRs or
FCCBs or ECBs, including without limitation, exercise of voting rights in accordance with the directions of
the Board.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall
not, uniess otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares ranking pari-passu therewith.

(i) Subject to these Articles, the applicable provisions of the Act and other applicable Laws, the Company,
with the necessary approval of shareholders, if required, shall have the power to issue or re-issue preference
shares of one or more classes, which are liable to be redeemed and/or converted into equity shares, on such
terms and conditions, and in the manner provided in the resolution authorizing such issue, and in absence of
any specific condition of their issue in that behalf, in such manner as the Board may deem fit.

(if) Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are to be redeemed on such terins and in such manner as the
company before the issue of the shares may, by special resolution, determine.

LIEN

The Company shall have a first and paramount lien upon all the shares/debentures {other than fully paid-up
shares/debentures) registered in the name of each Member (whether solely or jointly with others} and upon
the proceeds of sale thereof, for all moneys {whether presently payable or not) cailed or payable at a fixed
time in respect of such shares/debentures, and no equitable interest in any Share shall be created except upon
the footing and condition that this Article will have full effect and such lien shall extend to all dividends and
bonuses from time to time declared in respect of such shares/debentures. Unless otherwise agreed, the
registration of a transfer or shares / debentures shall operate as a waiver of the Company’s lien if any, on
such shares/debentures. The Directors may, at any time declare any shares/debentures wholly or in part to be
exempt from the provisions of this Clause.

The Company may sell, in such manner as the Board think fit, any share on which the Company has a lien
provided that no sale shall be made :-
a) unless a sum in respect of which the lien exists is presently payable; or
b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such
part of the amount in respect of which the lien exists as is presently payable, has been given to the
registered holder for the time being of the share or the person entitled thereto by reason of his death
or insolvency.

(i)To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the
purchaser thereof.

(i) The purchaser shail be registered as the shareholder of the shares comprised in any such transfer.

(iii} The purchaser sball ot be bound to see to the application of the purchase money, nor shall his title to
the share be affected by any irregularity or invalidity in the proceedings in reference to the sale.

(i} The proceeds of the sale shall be received by the company and applied in payment of the whole or part of
the amount in respect of which the lien exist as is presently payable.
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(1) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the shares
as the date of sale, be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES

(i) The Board may, from time to time, subject to the terms on which any shares may have been issued and
subject to the conditions of allotment, by a resolution passed at a meeting of the Board make such call as it
thinks fit upon the Members in respect of all moneys unpaid on the shares held by them respectively and each
Member shall pay the amount of every call so made on him to the person or persons and at the time and place
appointed by the Board. A call may be made payable by installments. The Directors may, from time to time,
at their discretion, extend the time fixed for the payment of any call and may extend such time as to the
payment of any call for any of the Members; but no Member shall be entitled to such extension save as a
matter of right.

(i) The Board may, from time to time, make cails upon the Members in respect of any monies unpaid on
their Shares {whether on account of the nominal value of the Shares or hy way of premium) and not by the
conditions of altotment thereof made payable at fixed times. Provided that no cail shall exceed one-fourth of
the nominal value of the Share or be payable at less than one month from the date fixed for the payment of
the last preceding call.

(iti) Each Member shall, subject to receiving at least fourteen days® notice specifying the time or times and
place of payment, pay to the Company, at the time or times and place so specified, the amount called on his
Shares.

{iv) A call may he revoked or postponed at the discretion of the Board.

A call shall he deemed to have been made at the time when the resolution of the Directors authorizing such
call was passed and may be made payable by Members on such date or at the discretion of the Directors on
such subsequent date as shall be fixed by the Directors.

The joint holders of a share shall be jointly and severally liahle to pay all calls in respect thereof.

(i} If any Member fails to pay any call due from him on the date appointed for payment thereof, or any such
extension thereof as aforesaid, he shall he liable to pay interest on the same from the day appointed for the
payment thereof to the time of actual payment at such rate as shall, from fime to time he fixed by the Board
or a Committee of the Board if so authorized in this regard.

{ii} The Board / Committee shall be at liberty to waive payment ol any such interest whoily or partly,

(i) Any sum, which by the terms of issue of a Share becomes payable on allotment or at any fixed date
whether on account of the nominal value of the Share or by way of premium, shall, for the purposes of these
Articles, be deemed to be a call duly made and payable on the date on which by the terms of issue the same
hecomes payable.

(i1) In case of non-payment all the relevant provisions of these Articles as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call duly made and
notified.

(1) The Directors may if they think fit receive from any Member willing to advance the same all or any part
of the money due upon the shares held by him beyond the sums actually called up, and upon the moneys so
paid in advance or so much thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made the Company may pay interest a: such rate not
exceeding, uniess the Company in General Meeting directs, twelve percent per annum, as may be agreed
between the Board and the Member paying the sum in advance, However, such amounts paid in advance will
not confer a right to dividend or participate in profits of dividend.
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(ii) The directors may at any time repay the amount so advanced,

(i1} The members shall not be entitled to any voting right in respect of the money so paid by him until the
same would but for such payment, becomes presently payabile.

(iv) The provisions of these Articies with respect to the calls on shares shall mutatis mutandis apply to the

calls on debentures of the company.

(v) Neither a judgment nor a decree in favour of the Company for calis or other moneys due in respect of any
shares nor any part payment or satisfaction thereunder nor the receipt by the Company of a portion of any
money which shall from time to time be due from any Member in respect of any shares either by way of
principle or interest nor any indulgence granted by the Company in respect of payment of any money shal
preclude the forfeiture of such shares as herein provided.

{vi) No Member shall be entitied to receive any dividend or to exercise any privilege as a Member until he
shall have paid all cails for the time heing due and payable on every Share held by him whether alone ot
Jointly with any person, together with interest and expenses, if any.

(vii} On the trial or hearing of any action or suit brought by the Company against any Member or his legal
representatives for the recovery of any moneys claimed to be due o the Company in respect of his shares it
shail be sufficient to prove that the name of the Member in respect of whose shares the moneys are sought to
be recovered, is entered in the Register of Members as a Member/one of the Members at or any subsequent
date on which the moneys sought to be recovered are alleged to have become due on the shares and that the
resolution making the cail is duly recorded in the Minute book and the notice of such call was duly given to
the Member, holder or joint-holder or his legal representatives issued in pursuance of these presents. It shall
not be necessary o prove the appointment of Directors who made such cali nor that the quorum of Directors
was present at the Board at which any such call was made nor that the Meeting at which any such cail was
made had been duly convened or constituted nor any other matter whatsoever but the proof of the matters
aforesaid shall be conclusive evidence of the debt.

TRANSFER OF SHARES

The instrument of iransfer of any Shares shall be executed hy or on behalf of both the transferor and
transferee. The transferor shall be deemed to remain a hoider of the share until the name of the transferee is
entered in the register of membhers in respect thereof.

Subject to the provisions of Section 58, these Articles and other applicable provisions of the Act or any other
Law for the time being in force, the Board may refuse whether in pursuance of any power of the Company
under these Articles or otherwise to register the transfer of, or the transmission by operation of Law of the
right to, any shares or interest of a Member in or debentures of the Company. The Company shall within one
month from the date on which the instrument of transfer, or the intimation of such transmission, as the case
may be, was delivered to Company, send notice of the refusal to the transferee and the transferor or to the
person giving intimation of such transmission, as the case may be, giving reasons for such refusal, provided
that the registration of a transfer shall not be refused on the ground of the fransferor being either afone or
Jointly with any other person or persons indehted to the Company on any account whatsoever except where
the Company has a lien on shares.

(i} A comnon instrument of transfer shall be used which shall be in writing in case of shares/debentures held
in physical form and all the provisions of Section 56 of the Act and of any statutory modification thereof for
the time being, shall be duly complied with in respect of all transfer of shares and the registration thereof,

(i) The instrument of transfer in case of shares/debentures held in physical form shall be in writing and alt
provisions of Section 56 of the Act, and statutory modification thereof, and rules prescribed under the Act
for the time being shall be duly complied with in respect of all transfer of shares and registration thereof.
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(iti) Subject to the provisions of Law, in the event that the proper documents have been lodged, the Company
shall register the transfer of securities in the name of the transferee except:
a) when the transfer is, in exceptional circumstances, not approved by the Directors in accordance with
the provisions contained herein;
b) when any statutory prohibition or any attachment or prohibitory order of a competent authornity
restrains the Company from transferring the securities out of the name of the transferor:
¢} when the transferor object to the transfer, provided he serves on the Company within a reasonable
time a prohibitory order of a court of competent jurisdiction;
d) the transfer of a Share, not being a fully paid Share, to a person whom they do not approve;
e) any transfer of Share(s) on which the Company has lien.

(i) On giving not less than seven days’ previous notice in accordance with section 91 and rules made
thereunder, the registration of transfers may be suspended at such times and for such periods as the Board
may from time to time deternine, Provided that such registration shall not be suspended for more than thirty
days at any one time or for more than forty-five days in the aggregate in any year.

(it} The Company shall keep a “Register of Transfers” and therein shall he fairly and distinctly entered
particulars of every transfer or transmission of any Share.

(iif}Subject to the provisions of Sections 56 and 72 of the Act, a transfer of the shares or other interest in the
Company of a deceased Member thereof made by his legal representative shall although the legal
representative is not himself a Member, be as valid as if he had been a Member at the time of the execution
of the instrument of transfer.

(iv) The instrument of transfer shall, after registration, he retained hy the Company and shall remain in its
custody. All the instruments of transfer which the Directors may deciine to register shall on demand be
returned to the persons depositing the same. The Directors may cause to be destroyed all transfer deeds lying
with the Company after such period as may be prescribed,

TRANSMISSION OF SHARES

Subject to the provisions of Section 72 of the Act and Clauses 26 (i) and 26 (iv) of these Articles, the
executors or administrators of a deceased Member or a holder of a succession certificate or other legal
representative or nominee in respect of shares of a deceased Member where he was a sole or only surviving
holder shall be the only person whom the Company will be bound to recognize as having any title to the
shares registered in the name of such Member and the Company shall not be hound to recognize such
executors, administrators or holder unless such executors or administrators shall have first obtained probate
or letters of administration or such holder is the holder of a succession certificate or other legal representation,
from a court of competent jurisdiction or in the case of nomination, on the production of such evidence as
the Board may require, as the case may be.

Provided that in any case where the Directors, at their absolute diseretion, think fit, the Directors may
dispense with production of probate or letters of administration or succession certificate or other legal
representation or other evidence and register the name of any person who ¢laims to be absolutely entitled to
the share standing in the name of a deceased Member as a Member, in accordance with the provisions of
these Articles.

(i) Any person becoming entitled to any share in consequence of the death, lunacy, bankruptcy or insolvency
of any Member or by any lawful means other than by a transfer in accordance with these presents, may with
the consent of the Directors {which they shali not be under any obligation to give) upon producing such
evidence that he sustains the character in respect of which he proposes 1o act under this Article or of his title
as the Directors shall require, either be registered as a Member in respect of such shares or may subject to
the regulations as to transfer contained in these presents and applicable Law, transfer such shares to some
other person, This Article, in these presents, is referred to as the “Transmission Clause™.

(ii} The Directors shall have the same right to refuse to register a person entitied by transmission fo any shares
or his nominee as if he were the transferee named in an ordinary transfer presented for registration.
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(i) Every transmission of a share shall be verified in such manner as the Directors may require and the
Company may refuse to register any transmission until the same be so verified or until or uniess an indemnity
be given to the Company with regard to such registration which the Directors at their discretion shal! consider
sufficient, provided nevertheless that there shall not be any obligation on the Company or the Directors to
accept any indemnity,

(iv) Notwithstanding anything provided in these Articles, a nominee, upon production of such evidence as
may be required by the Board and subject as hereinafier provided, elect, either :
a) to be registered himself as holder of the share/bond/debenture or deposits, as the case may be; or
b) 1o make such transfer of the Share/bond/debenture or deposits, as the case may be, as deceased
Share/bond/debenture holder or depositor could have made:
¢) if the nominee efects to be registered as holder of the Share/bond/debenture or deposits, himself, as
the case may be, he shall deliver or send to the Company a notice in writing signed by him stating
that he so elects and such notice shall be accompanied with the death certificate of the deceased
Share/bond/debenture holder or depositor, as the case may be;
d) if the person aforesaid shail elect to transfer the share, he shall testify his election by executing a
transfer of the share
¢} All the limitations, restrictions and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the member had not occurred and the notice or transfer
were a transfer signed by that member.
f)  The Company shall be fully indemnified by such person from all Hability, if any, by actions taken
by the Board to give effect to such registration or transfer.

A nominee shall be entitled to the same dividends and other advantages to which he would be entitled to, if
he were the registered holder of the share/bond/debenture or deposits except that he shall not, before being
registered as a Member in respect of his Share/bond/debenture or deposits be entitled in respect of it to
exercise any right conferred by membership in relation to meeting of the Company.

Provided further that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the Share/bond/debenture or deposits, and if the notice is not complied with
within ninety days, the Board may thereafter withhold payment of al! dividends, bonuses or other moneys
payable or rights accruing in respect of the Share/bond/debenture or deposits, until the requirements of the
notice have been complied with.

FORFEITURE OF SHARES

If a Member or debenture-holder fails to pay any call or the allotment money or instailment of a call on the
day appointed for payment thereof, the Board may, at any time thereafter during such time as any part of the
call or allotment money or installment remains unpaid or a judgment or decree in respect thereof remaing
unsatisfied in whole or in part serve a notice on him requiring payment of so much call or instaliment as is
unpaid, together with any interest which may have accrued.

The notice aforesaid shatl:
a) name a further day (not being earlier than the expiry of fourteen days from the date of service of the
notice) on ar before which the payment required by the notice is to be made; and
b) state that, in the event of non-payment on or before the day so named, the shares or debentures in
respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any Share or debenture in respect
of which the notice has been given, may at any time thereafier, before the payment required by the notice has
been made, be forfeited by a resolution of the Board to that effect,

(i) A forfeited Share or debenture may be sold or otherwise disposed off on such terms and in such manner
as the Board thinks fit.
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(i) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as
it thinks fit.

(i) A person whose shares or debentures have been forfeited shall cease to be Member or holder in respect of
the forfeited shares or debentures, but shall notwithstanding the forfeiture remain liable to pay to the
Company all moneys which, at the date of forfeiture, were presently payable by him to the Company in
respect of the Share or debenture.,

{i)) All such moneys payable shall be paid together with interest thereon at such rate as the Board may
determine, from the time of forfeiture until payment or realization. The Board may, if it thinks fit, but without
being under any obligation to do so, enforce the payment of the whole or any portion of the moneys due,
without any allowance for the value of the shares or debentures at the time of forfeiture, or waive payment
in whole or in part.

(iii) The liability of such person shail cease if and when the Company shall have received payment in fui} of
all such meneys in respect of the shares or debentures.

(i)A duly verified declaration in writing that the declarant is a Director, Manager or the Company Secretary
and that a Share or debenture in the Company has been duly forfeited on the date stated in the declaration,
shall be conclusive evidence of the facts therein stated, as against all persons claiming to be entitled to the
Share or debenture,

(if) The Company may receive the consideration, if any, given for the Share or debeniure on any sale or
disposal thereof and may execute a transfer of the Share or debenture in favour of the persons to whom the
Share or debenture is sold or disposed of.

(iii} The transferee shall thereupen be registered as the holder of the Share or debenture.

(v} The transferee shali not be bound to see to the application of the purchase money, if any. nor shall his
title to the Share or debenture be affected by any irregularity or invalidity in the proceedings in reference to
the forfeiture, sale or disposal of the Share or debenture,

(i) The provision of these Articles as to forfeiture shall apply in the case of non-paymert of any sum whicls,
by the term of issue of a Share or debenture, becomes payable at a fixed time, whether on account of the
nominal value of the Share or debenture or by way of premium, as if the same had been payable by virtue of
a call duly made and notified.

(i1) The Board may suhject to the provisions of the act accept from any sharehoider/dehenture halder on such
terms and conditions as shall be agreed, a surrender of al} or any of his shares/debentures.

ALTERATION OF CAPITAL

Subject to provisions of the Act, the Company in General Meeting, may increase the share capital by such
sum to be divided into Shares of such amount as the resolution shall prescribe.

Subject to the provisions of the Act, the Company in a Genera] Meeting, may from time to time sub-divide
or consotidate its shares or any of them and exercise any of the other powers conferred by Section 61 of the
Act or any other applicable provisions and shall file with the Registrar such notice in exercise of any such
powers, if any, as may be required hy the Act.

(i) The company may, by special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law:-

a) its share capital;

b} any capital redemption reserve account or capital reserve account; or

¢) any share premium account.




VHI.

37.

38.

1X.

39.

40,

(i1} The Company may, from time to time, by special resolution and on compliance with the provisions of
Section 66 of the Act, reduce its share capital.

CAPITALISATION OF PROFITS

(i) The Company in General Meeting may, upon the recommendation of the Board, resolve— -

a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of
any of the Company’s reserve accounts, or to the credit of the statement of profit and loss, or
otherwise availabie for distribution; and

b) that such sum be accordingly set free for distribution in the manner specified in Clause 38(iD)
amongst the Members who would have been entitled thereto, if distributed by way of dividend and
in the same proportions.

(ii) The sum aforesaid shall not be paid in cash but shall be applied, either in or towards:

a) paying up any amounts for the time being unpaid on any shares held by such Members respectively;

b) paying up in full, unissued shares of the Company to be allotted and distributed, credited as fully
paid-up, to and amongst such Members in the proportions aforesaid; or

c) partly in the way specified in Sub-Clause (a} and partly in that specified in Sub-Clause (b).

d) A securities premium account and a capital redemption reserve account may, for the purposes of
this Article, be applied in the paying up of unissued Shares to be issued to Members of the Company
as fully paid bonus Shares.

¢} The Board shall give effect to the resolution passed by the Company in pursuance of this Article.
Provided however that such payment shall be accepted by such shareholders in full satisfaction of
their interest in the said capitalized sum.

(i) Whenever such a resolution as aforesaid shall have been passed, the Board shall:
a) make all appropriations and applications of the undivided profits resolved to be capitalised thereby,
and all allotments and issues of fully paid shares, if any; and
b) generally do all acts and things required to give effect thereto.

(ii) The Board shall have full power:

a) to make such provision, by the issue of fractional certificates or by payment in cash or otherwise as
it thinks fit, for the case of shares or dehentures becoming distributable in fractions; and

b} 1o authorise any person to enter, on behalf of ali the Members entitled thereto, into an agreement
with the Company providing for the alloiment to them respectively, credited as fully paid-up, of any
further shares to which they may be entitled upon such capitalisation, or (as the case may require)
for the payment up by the Company on their hehalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares.

(i) Any agreement made under such autharity shall be effective and binding on all such Members.
BUY-BACK OF SHARES

Notwithstanding anything contained in these Articles, the Company shail he entitied to purchase its own
shares and specified securities, as permitted by Law, and in connection thereto the Board may, when and if
thought fit, buy back such of the Company’s own shares or specified securities permitted by Law, as it may
think fit, subject to such limits, upon such terms and conditions, and in such manner as may be prescribed by
Law and subject to such approvals as may be necessary.

GENERAL MEETINGS

All General Meetings other than the Annual General Meeting shall be called Extra- ordinary General
Meétings.
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The General Meeting of the imemnbers may be called on shorter notice as per provisions contained in section
101 of the Companies Act, 2013,

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shal{ do so upon a
requisition in writing by any Member or Members holding in the aggregate not less than one-tenth of such
of the paid-up capital as at that date carries the right of voting in regard to the matter in respect of which the
requisition has been made. Such requisition shall state the reason for calling the meeting.

PROCEEDINGS AT GENERAL MEETINGS

(i) No business shall be discussed at any General Meeting except the election of a Chairperson, whilst the
Chair is vacant.

(i1} Such minimum number of Members, as prescribed under Section 103 or any other applicable provisions
of the Act, to be personally present for comprising quorum for meetings, and no business shall be transacted
at any General Meeting unless the requisite quorum is present when the meeting proceeds to business.

The Chairperson or in his/her absence the Vice Chairperson, if any, of the Board shall preside as Chairperson
at every General Meeting of the Company.

{i) If there be no Chairperson or, if at any meeting he shall not be present within 15 minutes after the time
appointed for holding such meeting, or is unwilling to act, Directors present shal! elect one amongst them to
be the Chairperson of the meeting.

(ii) If at any meeting no Director is willing to act as Chairperson or if no Director is present within fifieen
minutes after the time appointed for holding the meeting, the Memhers present shall choose one amongst
them to be Chairperson of the meeting.

(iii} Postal Ballot: Notwithstanding anything contained in the Articles of the Company, the Company do
adopt the mode of passing resolutions by the Members of the Company by means of Postal Batlot {which
includes voting by electronic mode) and/or other ways as may be prescribed under the Act or Rules formed
thereunder from time to time in respect of the matters specified in said Rules as modified from time to time
instead of transacting such business in a General Meeting of the Company subject to compliances with the
procedure for such Postal Ballot and/or other requirements prescribed in the rules in this regard.

(iv) The Company shall cause minutes of the proceedings of every general meeting of any class of members
or creditors and every resolution passed by postal ballot to be prepared and signed in such manner as may be
prescribed by the Rules and kept by making within thirty days of the conciusion of every such meeting
concemed or passing of resolufion by pestal hallot entries thereof in books kept for that purpose with their
pages consecutively numhered.

(v} There shall not be included in the minutes any matter which, in the opinion of the Chairperson of the
meeting -

a) s, or could reasonahly be regarded, as defamatory of any person; or
b} is iirelevant or imymaterial to the proceedings; or
c) is detrimental to the interests of the Company.

(¥} The Chairperson shal} exercise an absolute discretion in regard to the inclusion or nan-inclusion of any
matter in the minutes on the grounds specified in the aforesaid clause.

(vii} The minutes of the meeting kept in accordance with the provisions of the Act shall be evidence of the
proceedings recorded therein,
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(viif} The books containing the minutes of the proceedings of any General Meeting or a resolution passed by
Postal Ballot shall: {a} be kept at the registered office of the Company; and (b) be open to inspection of any
Member without charge, during 10.00 a.m. to 1.00 p.m. on all workin g days other than Saturdays.

(ix) Subject to the provisions of the Act, any Member shall be entitled to be fumished within the time
prescribed by the Act, after he has made a request in writing in that behalf to the Company and on payment
of such fees as may be fixed by the Board, with a copy of any minutes referred in the above clause.

ADJOURNMENT OF MEETING

(i) The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if so
directed by the meeting adjoun any meeting from time to time, and from place to place.

(5} If within haif an hour from the time appointed for the General Meeting, a quorum is not present, the
meeting, if convened on the requisition of Members, shall be dissolved and in any other case shall stand
adjoumned to the same day in the next week, at the same time and place or to such other day and at such other
time and place as the Board may determine. If at such adjourned meetin g also a quorum is not present within
half an hour from the time appointed for holding the meeting the Members present shatl be a quorum and
may transact the business for which the meeting was called.

(iii} No business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting is adjourned for more than 30 days, notice
of the adjourned meeting shall be given as in the case of an original meeting, Save as aforesaid, and as
provided in Section 103 of the Act, it shail not he necessary to give any notice of the adjounment or of the
business to be transacted at an adjourned Meeting.

VOTING RIGHTS

{i} Subject to the provisions of the Act ;
a} onashow of hands, every Member present in person shall have one vote; and
b) on a poll, the voting rights of Members shall be as provided in Section 47 of the Act,

(ii) At any General Meeting, a resolution put to vote at the meeting shall be decided on a show of hands
unless the voting is carried out electronically, or a poll is ordered {before or on the declaration of the resuft
on a show of hands) to be taken by the Chairperson of the meeting of his own motion or demanded by any
Meinber or Members present in person or by Proxy and holding shares in the Company which confer a power
to vote on the resolution not being less than one tenth of the total votin 8 power in respect of the resolution or
on which an aggregate sum of not less than five lakh rupees or such higher sum as may be prescribed under
Section 109 of the Act has been paid up and unless a poll is so ordered to be taken or demanded, a declaration
by the Chairperson that a resolution has, on a show of hands, heen carried or carried unanimousty or by a
particular majority or lost, and an entry to that effect in the minute book of the Company shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes recorded in faveur of or against
that resolution. In case voting through electronic means is applicable pursuant fo provisions of Section 108
of the Act, the manner prescribed pursuant thereto and other applicable provisions of the Act shal] apply.

(iii) If a poll is demanded on the election of a Chairperson or on a question of adjournment, it shall be taken
forthwith and without adjoumment. A poll demanded on any other question shall be taken at such time not
being later than forty eight hours from the time when the demand was made, as the Chairperson may direct.

(iv) On a poll taken at a meeting of the Company, a Member entitled to more than one vote or his Proxy or
other person entitled to vote for him as the case may be, need not, if he votes, use all his votes or cast in the
same way all the votes e uses,

(v) Where a poll is to be taken, the Chairperson of the meeting shall appoint one or more Scrutineer to
scrutinize the votes given to the poll and to report thereon to him. The Chairperson shall have power, at any
time before the result of the poil is declared, to remove a Secrutineer from office and to fill vacancies in the
office of the Scrutineer arising from such removal or from any other cause. Scrutineers appointed under this
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Article may be a Member present at the meeting (not being an officer or employee of the Company), provided
that such a Member is available and willing to be appointed.

(vi) The result of the poll shall be deemed to be the decision of the meeting on the resolution on which the
poll was taken,

(vii} In the case of any equality of votes, whether on a show of hands or on a poll, the Chairperson of the
meeting at which the show of hands takes place or at which the poll is demanded, shall, unless otherwise
provided under the Act, be entitled to a casting vote in addition to his own votes to which he may be entitled
as a Member.

(viii) Notwithstanding anything contained in the provisions of these presents, the provisions of Section 110
of the Act and the rules made thereunder, shall apply in relation to passing of resolutions by Postal Ballot.

A member may exercise his vote at a meeting by electronic means in accordance with section 108 and shall
vote only once.

In the case of joint holders, the vote of the senior who tenders a vote whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders. For this purpose, seniority shall be determined
by the order in which the names of joint holders stand in the Register of members.

Any Member of unsound mind or in respect of whom an order has been made by any Court having jurisdiction
to lunacy, may vote whether on a show of hands or on a poll, by his committee or other legal guardian and
any such committee or guardian may, on a poll, vote by Proxy.

Any business other than that upon which a poil has been demanded may be proceeded with, pending the
taking of the poll.

(i} No member shall be entitled to vote at any general meeting unless all calls or other sums presently payable
by him in respect of shares in the company have been paid.

(i) Any Member whose name is entered in the Register of Members, or who is a Beneficial Owner of the
shares shall enjoy the same right and be subject to the same liabilities as all other Members of the same class.
No Member shall exercise any voting rights in respect of any shares registered in his name on which any
calls or other sums presently payable by him have not been paid, or in regard to which the company has
exercised any right of lien.

(iii) A body corporate (whether a company within the meaning of the Act or not) may, if it is a Member, by
resolution of its Board or other governing body authorize such person as it thinks fit to act as its representalive
at any meeting of the Company in accordance with the provisions of Section 113 of the Act. The production
at the meeting of a copy of such resolution duly signed by one Director of such body corporate or by a
Member of its governing body and certified by him as being a true copy of the resolution sball on production
at the meeting be accepted by the Company as sufficient evidence of the validity of his appointment.

(ivy Any person entitled under the Transmission Clause to transfer any shares may vote a{ General Meetings
in respect thereof as if he was the registered holder of such shares provided that at least 48 hours before the
time of holding the meeting or adjourned meeting, as the case may be, at which he proposes to vote he shall
satisfy the Board of his right to transfer such shares uniess the Board has previously admitted his right to vote
at such meeting in respect thereof.

{1} No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendered, and every vote not disallowed at such meeting shall be
valid for all purposes.

(i1} Any such ohjection made in due time shall be referred to the Chairperson of the meeting, whose decision
shall be final and conclusive.
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PROXY

{iy Any Member who is entitled ¢o attend and vote at a meeting of Company shail be entitled to appoint
another person (whether a Member or not) as his proxy to attend and vote instead of himself. A Proxy so
appointed shali not have any right to speak at the meeting,

(i) Votes may be given either personally or by attorney or by Proxy or in the case of a body corporate by a
representative duly authorized as aforesaid.

{1i)The instrument appointing a proxy and the power-of-attomey or other authority, if any, under which it is
signed or a notarised copy of that power or authority, shall he deposited at the registered office of the company
not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, ot, in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as valid.

(i} An instrument appointing a proxy shall be in the form as prescribed in the rules made under section 105
of the Act.

(ii) No person shall act as Proxy unless the instrument of his appeintment and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that power or authority shall have
been deposited at the registered office of the Company at least 48 hours before the time for holding the
meeting at which the person named in the instrument of Proxy proposes to vote and in default the instrument
appointing the Proxy shall not be treated as valid. No attorney shall he entitled to vote unless the power of
attorney or other instrument appointing him as attorney or a notarially certified copy thereof has either been
registered in the records of the Company at any time not less than 48 hours hefore the time of the meeting at
which the attorney proposes to vote or is deposited at the registered office not less than 48 hours before the
time of such meeting as aforesaid. Notwithstanding that a power of attorney of that authority has been
registered in the records of the Company, the Company may by notice in writing addressed to the Members
or the attorney at least seven days hefore the date of a meeting require him to produce the original power of
attorney or authority and unless the same is thereupon deposited with the Company not less than 48 hours
hefore the time fixed for the meeting, the attorney shall not be entitled to vote at such meeting unless the
Board, at its absolute discretion, excuse such non-production and deposit. Every Member entitled to vote at
a meeting of the Company or on any resolution to be moved thereat shall he entitled, during the period
beginning 24 hours before the time fixed for the commencement of the meeting and ending with the
conclusion of the meeting, to inspect the proxies lodged at any time during the business hours of the Company
provided that not less than three days notice in writing of the intention to inspect is given to the Company.

(iii} Hany such instrument of appointment be confined to the ohject of appointing a Proxy or substitute for
voting at imeetings of the Company, it shail remain permanently or for such time as the Board may determine,
in the custody of the Company and if embracing other objects a copy thereof, examined with the original,
shall be delivered to the Company to remain in the custody of the Company.

(i) A vote given in accordance with the terms of an instrument of Proxy shall be valid notwitbstanding the
previous death of the principal or revocation of the Proxy or of any power of attorney under which such
Proxy was signed or the transfer of Share in respect of which the vote is given, provided that no intimation
in writing of the death, revocation or transfer shall have been received at the registered office hefore meeting,

(i) No objection shall be made to the validity of the vote except at the meeting or poil at which such vote
shall be tendered and every vote whether given personally or by Proxy not disallowed at such meeting or pof!
shall be deemed valid for all purposes of such meeting or poll whatsoever,

(1ii} The Chairperson of any meeting shall be the sole judge of the validity of every vote cast at such meeting.
The Chairperson present at the taking of a poli shall be the sole judge of the validity of every vote cast at
such pall.
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BOARD OF DIRECTORS

(1) The following shall be the first Directors of the Company: -
1. VED PRAKASH AGARWAL

2. VIKRAM AGARWAL

3. KANHA AGARWAL

(ii) Unless otherwise determined by the Company in General Meeting and subject to the provisions of the
Act, the number of Directors of the Company shall not be less than three and not more than fifteen or any
other number as the Act may prescribe. The compasition of the Board shall comply with the terms of the Act
and Listing Regulations,

(iii) Subject to provisions of the Act, and in particular Section 149 (13} of the Act, two-thirds {any fraction
to be rounded off to the next number) of the Directors shall be persons whose period of office shall be liable
to determination by rotation and save as otherwise expressty provided in the Act, be appointed hy the
Company in General Meeting,

(iv) In accordance with provisions of Section 152 of the Act, at every Annual (General Meeting of the
Company held next after the date of General Meeting in which first Directors are appointed, one-third of
such Directors for the time being liahte to retire hy rotation (if their number is not threc or a multiple of three,
then the number nearest o one-third) shall retire from office.

(v) Directors to retire by rotation at every Annual General Meeting shai! be those tother than the Chairperson
if such Chairperson is a Managerial Personnel of the Company, and such other non-retiring Directors, if any)
who have been longest in office since their last appointment but as hetween persons who become Directors
on the same day, those who are to retire shall, unless otherwise agreed among themselves, he determired hy
lot.

(vi) Subject to the provisions of the Act, a retiring Director shali be eligible for re-election. The Company at
the Annual General Meeting in which Director retires, may fill-up the vacated office by appointing the
retiring Director or some other person thereto.

(vii) If the place of retiring Director is not se filled up and the meeting has not expressly resolved not to fill
the vacancy, the meeting shall stand adjourned til] the same day in the next week, at the same time and place,
or if that day is a public holiday, till the next succeeding day which is not a holiday, at the same time and
place, and if at the adjourned meeting also, the place of retiring Director is not filied up and that meeting also
has not expressly resolved not to fiil the vacancy, the retiring Director shall be deemed to have been re-
appointed at the adjourned meeting, unless :
a) at that meeting or at the previous meeting, a resolution for the re-appointment of such Director has
been put to the meeting and lost;
b)  the retiring Director has, by a notice in writing addressed to the Company or its Board, expressed
his unwillingness to be so re-appointed:
c) he is not qualified or is disqualified for appointment;
d) aresolution, whether special or ordinary, is required for his appointment by virtue of any provisions
of the Act;
¢) a resoiution was moved and passed for appointment of another person in place of the retiring
director, but is rendered void pursuant to Section 162(2) of the Act.

(viii) The Board shall have the power to appoint any person or persons as Director(s) nominated by any bank,
financial institution or any other lender to the Company in pursuance of the provisions of any Law for the
time being in force or any agreement.

(i) Subject to Sections 197 and other applicahle provisions of the Act, the Directors shall he paid such
remuneration, salary and/or allowances as may, from time to time, be approved and determined in accordance
with the Act. The remuneration of Directors shall, in so far as it consists of a monthly payment, be deemed
to accrue from day to day. In addition to the remuneration payable to the Directors under this Act, all
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reasonable expenses of Directors, including the Nominee Directors, for attending meetings of the Board or
any Commitiee thereof or General Mectings of the Company or otherwise in connection with the business
may be borne by the Company.

(ii) The Directors shall not be required to hold any qualification shares.
The Board may pay all expenses incurred in getting up and registering the company.

(i) The Directors shall cause a proper register to be kept in accordance with the provisions of Section 85 of
the Act of all mortgages and charges specifically affecting the property of the Company and shail duly comply
with the requirements of the Act in regard to registration of mortgages and charges and in regard to inspection
to be given to creditors or Members of the Register of Charges and of copies of instruments creaiing charges.
Such sum as may be prescribed pursuant to the Act shall be payable by any person other than a Creditor or
Member of the Company for each inspection of the Register of Charges.

(1) Subject to the provisions of the Act, the Company shall keep and maintain at its registered office or such
other place, statutory register{s} as required under the Act.

(i1i) The statutory registers and copies of annual return shall be open for inspecting during 10.00 a.m. to 1.00
p.m. on all working days, other than Saturdays, at such place where the statutory registers are kept, by the
persons entitled thereto on payment, where required, of such fees as may be fixed by the Board but not
exceeding the limits preseribed under the Act.

(iv) The company may exercise the powers conferred on it by section 88 with regard to the keeping of a
foreign register; and the Board may (subject to the provisions of that section) make and vary such reguiations
as it may thinks fit respecting the keeping of any such register.

(v) The foreign register shall be open for inspection and may be closed, and extracts may be taken there from
and copies thereof may be required, in the same manner, mutatis mutandis, as is applicable to the Register of
Members.

(i) All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all
receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise executed,
as the case may be, by such person and in such manner as the Board sball from time 1o time by resolution
determine.

(ii} Borrowing Powers -

a) Subject to the provisions of Section 73, 179 and 180 of the Act and these Articles, on behalf of the
Company, the Board may, from time to time at its discretion, by means of a resolution, and, if
statutorily required, passed at a General Meeting, accept deposits from Metmbers either in advance
of calls or otherwise and generally raise or borrow or secure the payment of any sum or sums of
money for the purposes of the Company. Provided, however where the inoneys to be borrowed
together with moneys already borrowed (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) exceed the aggregate of the paid-up capital of the
Company and its free reserves (that is to say, reserves which are available for distribution as
dividend) the Board shall not borrow such moneys without consent of the Company in General
Meeting.

b) The payment or repayment of moneys borrowed as aforesaid may be secured in such manner and
upon such terms and conditions in alf respects as the Board resolution, or Special Resolution, as the
case may be, shall prescribe including 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 its
uncalled capital for the time being; and debentures, debenture stock and other securities may be
made assignable free from any equities between the Company and the person to whom the same
may be issued.

¢} Any bonds, debentures, debenture stock or other securities issued or to be issued by the Company
shall be under the controt of the Board who may issue them upon such terms and conditions and in
such manner and for such consideration as they shall consider being for the benefit of the Company.
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d) Subject to the provisions of the Act and applicable Law, any bonds, debentures, debenture stock or
other securities may be issued at a discount, premium or at par and with any special privileges as to
redemption, surrender, drawing, allotment of shares, appointment of Directors or otherwise.

e) Ifany uncalled capital of the Company is included in or charged by any mortgage or other security,
the Directors may authorize the person in whose favour such mortgage or security is executed or
any other person in trust for him to make calls on the Members in respect of such uncailed capital
and the provisions hereinbefore contained in regard to cails shall mutatis mutandis apply to calfs
made under such authority and such autherity may be made exercisable either conditionally or
unconditionally and either presently or contingently and either to the exclusion of the Directors
power or otherwise and shall be assignabie if expressed so to be.

(i) The management of the business of the Company shall be vested in the Board and the Board may exercise
all such powers, and do all such acts and things (directly or through a committee or through employees or
authorized representatives), as the Company is by the memorandum of association or otherwise authorized
to exercise and do.

(iv) The Board of Directors may, to the extent permissible in Law, have the Company take an insurance as
the Board may deem appropriate on behalf of the Directors, including the Managing Director(s), Whole-time
Director(s), Manager, Chief Executive Officer, Chief Financial Officer, Company Secretary or such other
persons as the Board may deem fit for indemnifying any of them against liability in respect of any negligence,
default, misfeasance, breach of duty or breach of trust for which they may be guilty in relation to the Company
and the premium paid on such insurance shall, subject to proviso to Section 197(13), not be treated as a part
of the remuneration payable to such personnel, if any. Further provided that to the extent such personnel are
not directly responsible for such liability the Company shall, to the extent permissible in Law, shall keep
them indemnified to the extent insurance is not available.

Every director present at any meeting of the Board or of a committee thereof shall sign his name in a book
to be kept for that purpose.

(1) Subject to the provisions of the Act, the Board shali have the power to appoint alternate and additional
director{s}.

(it) The additional director(s) shall hald office only up to the date of the next annual general meeting of the
company hui shall be eligihle for appointment by the company as a director at that meeting subject to the
provisions of the Act

(1ii} Whenever the Board enters into a contract with any lenders for borrowing any moeney or for providing
any guarantee or security or for technical collaboration or assistance or enter into any other arrangement, the
Board shall have, subject to the provisions of Section 152 of the Act the power to agree that such lenders
shatl have the right to appeint or nominate by a notice in writing addressed to the Company one or more
Directors on the Board for such period and upon such conditions as may be mentioned in the commen loan
agreement/ facility agreement. The nominee director representing lenders shalf not be required to hold
qualification Shares and not be liable to retire by rotation. The Directors may also agree that any such
Director, or Directors may be removed from time to time by the lenders entitled to appoint or nominate them
and such lenders may appoint another or other or others in his or their piace and also fill in any vacancy
which may occur as a result of any such Director, or Directors ceasing to hold that office for any reason
whatsoever. The nominee director shall hold office only so long as any monies remain owed by the Company
to such lenders. The nominee director shail be entitled to all the rights and privileges of other Directors
including the sitting fees and expenses as payahle to other Directors but, if any other fees, commission,
monies or remuneration in any form are payable to the Directors, the fees, commission, monies and
remuneration in relation to such nominee director shall accrue to the lenders and the same shall accordingly
be paid by the Company directly to the lenders, Provided that if any such nominee director is an officer of
any of tbe lenders, the sittings fees in refation to such nominee director shall also accrue to the lenders
concerned and the same shall accordingly be paid by the Company directly to that lenders.
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(iv) The Company shall have such number of Independent Directors on the Board of the Company, as may
be required in terms of the provisions of Section 149 of the Companies Act, 2013 and the Companies
(Appointment and Qualification of Directors) Rules, 2014 or any cther Law, as may be applicable.

(v) Managing Director & Whole-time Director-

a} Subject to the provisions of the Act and these Articles, the Board shall have the power to appoint,
remove, replace and dismiss at the same time more than one Managerial Personnel including
Managing Director and Whaole-time Director, upon such terms and conditions as the Board thinks
fit and, the Board may by resolution vest in such Managerial Personnel powers, as it thinks fit,
hereby vested in the Board generally, and such powers may be made exercisable for such period or
periods and upon such condition and subject to such restrictions as the Board may determine.

b) Subject to the provisions of Law and requisite permission/approvals of the shareholders and the
Central Government, if required, the remuneration of the Managerial Personnel as per the above
clause, shall be such as may be determined by the Board from time to time and may he by way of
monthly payment, fee for each meeting or participation in profits or hy any or al! these modes or
any other mode not expressly prohibited by the Act.

¢) The terms and period of appointment of the Managerial Personne! shall be determined hy the
Company from time to time.

Special remuneration for extra services rendered by a director- If any Director be calied upon to perform
cXtra services or special exertions or efforts (which expression shall include work done by & Direcior as a
member of any Committee formed by the Directors), the Board may arrange with such Director for such
special remuneration for such extra services or special exertions or efforts either hy a fixed sum or otherwise
as may he deteninined by the Board. Such remuneration may either be in addition, to or in substitution for his
remuneration otherwise provided, subject fo the applicable provisions of the Act.

PROCEEDINGS OF THE BOARD

(i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its meetings,
as it thinks fit.

(i) Subject to provisions of the Act and applicable Law, meetings of the Board shali be held in such manner
that not more than one hundred and twenty days shall intervene between two consecutive meetings of the
Board and at least four such meetings shail be held every year. Notice of every mecting of the Board of
Directors shall be given in accordance with the Act and other applicable Laws. Provided however that the
accidental omission to give notice of any meetings of the Board to any Director shall not invalidate any
resolution passed at any meeting.

(iii} The quorum necessary for the transaction of husiness of the Directors shall be one-third of the total
strength of Directors (any fraction contained in that one third being rounded off as one) or two Directors
whichever is higher (participation of the Directors by video conferencing or by any other audio visual means
shall alse be counted for the purpese of quorum) as provided in Section 174 of the Act.

(iv) A director may, and the manager or secretary on the requisition of a director shafl, 21 any time, summon
a meeting of the Board.

(v) Every Director present at any meeting of the Board or a committee thereof shall sign his name in a baok
to he kept for that purpose, to show his attendance thereat,

(i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shali be
decided by a majority of votes.

(i) In case of an equality of votes, the Chairperson of the Board, if any, shal] have a second or casting vote.

(iii) Each Director shall be entitled to exercise one vote.
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(i) The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors or
director may act for the purpose of increasing the number of directors to that fixed for the quorum, or of
summoning a general meeting of the company, but for no other purpose.

(ii) If the office of any Director appointed by the Company in a General Meeting is vacated before his term
of office expires in the normal course, the resulting casual vacancy may, be filled by the Board in terms of
applicable provisions of the Act.

(i) The Board shail from time to time, elect from amongst itself a Director to be the Chairperson of the Board,
and to be the Vice Chairperson of the Board, and determine the periods for which the Chairperson and the
Vice Chairperson shall hold such office.

(i1} It no such Chairperson is elected, or if at any meeting the Chairperson is not present within five minutes
after the time appointed for holding the mecting, the Vice Chairperson shall be the Chairperson for that
meeting, and in the absence of both the Chairperson and the Vice Chairperson, the Directors present may
choose one of their number to be the Chaitperson of the meeting,

(1) The Board may, subject to the provision of Section 179 and other applicable provisions of the Act, delegate
any of their powers to its committees (“Commiltecs™) consisting of such Member or Members of their body
as they think fit and they may from time to time revoke such delegation. Any Committee so formed shall, in
the exercise of the powers so delegated conform to any regulations that may from time to time he imposed
on it by the Board of Directors including with relation to sub-delegation of its powers or any other matter,
The proceedings of such a Committee shall be placed before the Board at its next meeting or in a subsequent
meeting of the Board held within a period of 120 days.

(ii) The meeting and proceedings of any such Committee consisting of two or more Members shali, suhject
to applicable Law, be govemned by the provisions of the Act, other applicable Laws and its charter of
constitution for regulating the meetings and proceedings of the Directors, so far as the same are applicable
thereto.

{i) A committee may elect a Chairperson of its meetings.

(i} If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five minutes
after the time appointed for holding the meeting, the members present may choose one of their inembers to
be Chairperson of the meeting.

{1} A committee may meet and adjourn as it thinks fit.

(ii) Questions arising at any meeting of a committee shall he determined by a majority of votes of the
members present, and in case of an equality of votes, the Chairperson shall have a second or casting vote,

All acts done by any meeting of the Board or a Committee thereof or by any person acting as a Director, shall
notwithstanding that it may he afterwards discovered that there was some defect in the appointment of any
one or more such Directors or of any person acting as aforesaid, or that they or any of them were disqualified,
be valid as if every such Director or such person had been duiy appointed was qualified to be a Director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by a majority of the members
of the Board or of a Committee thereof, for the time being entitled to receive notice of a meetin g of the Board
or Committee, shall be valid and effective as if it had heen passed at a meeting of the Board or Committee,
duly convened and held.

Passing of Resolution by Circulation:- No resolution shall be deemed to have been duly passed hy the
Board or by a Committee thereof hy circulation, unless the resolution has been circulated in draft form,
together with the necessary papers, if any, to all the Directors, or members of the Commitiee, as the case may
be, at their addresses registered with the Company in India by hand delivery or by post or by courier, or
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through such electronic means as may be provided under the Companies (Meetings of Board and its Powers)
Rules, 2014 and has been approved by majority of Directors or members, who are entitled to vote on the
resolution. However, in case one-third of the total number of Directors for the time being require that any
resolution under circulation must be decided at a meeting, the chairperson shall put the resolution to be
decided at a meeting of the Board.

A resolution mentioned above shall be noted at a subsequent meeting of the Board or the Committee thereof,
as the case may be, and made part of the minutes of such meeting.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

Subject to the provisions of the Act:

(i} the Board of Directors may, from time to time, appoint for such term, at such remuneration and upon such
conditions as it may think fit, and at its discretion, remove, a chief executive officer, manager, company
secretary or chief financiat officer. Such officers may be appointed to perform any functions, which by the
Actare 1o be performed by the chief executive officer, manager, company secretary or chief financial officer
respectively, and {o execute any other managerial, ministerial or administrative duties or functions, which
may, from time to time, be assigned to any of them by the Board of Directors.

{ii} the Board of Directors may appoint one or more chief executive officers for its muitiple businesses.

(i) a Director may be appointed as chief executive officer, manager, company secretary or chief financial
officer.

(iv) an individual can be the chaitperson of the Company as well as the managing director and/or chief
execuiive officer of the Company, at the same time.

A provision of the Act or these regulations requiring or authorising a thing to be done by or to a director and
chief’ executive officer, manager, company secretary or chief financial officer shall not be satisfied by its
being done by or to the same person acting both as director and as, or in place of, chief executive officer,
manager, company secretary or chief financial officer.

THE SEAL

(3) The Board. inay in its discretion, provide or continue with a common Seal for the purpose of the Company
and shall have power from time to time to discontinue, destroy the same and substifute a new Sea! in liey
thereof. The Board shall provide for the safe custody of the Seal, if the same is continued.

(ii} The Seal of the Company shall not be affixed to any instrument except by the authority of a resofution of
the Board or of a Committee of the Board authorised by it in that behalf and except in the presence of at feast
one Director and the Company Secretary of the Company or such other persons as the Board may appoint
for the purpose; and that one Directer and the Company Secretary or such otber persons as aforesaid shail
sign every instrument o which the Seal of the Company is so affixed, in their presence. Director may,
however, sign a Share/debenture certificate by affixing his signature thereon by means of any machine,
equipment or other mecbanical means such as engraving in metal or lithography, hut not by means of a rubher
stamp provided that the Director shail be responsible for the safe custody of such machine equipment or other
metal used for the purpose. In the absence of the Seal, the provisions of Section 22 and other applicable
provisions of the Act shall apply for authorization in lieu thereof.

DIVIDENDS AND RESERVE
(i) The profits of the Company available for payment of dividend subject to any special rights relating thereto
created or authorised to be created by these presents and subject to the provisions of the Act and these presents

as to the reserve fund and amortisation of capital shall be divisible among the Members in proportion to the
amount of capitai paid-up by them respectively. Provided always that (subject as aforesaid) any capital paid-
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up on a Share during the period in respect of which a dividend is declared shall onfy entitle the holder of such
Share to an apportioned amount of such dividend as from the date of payment.

(i) The Company in a General Meeting may declare a dividend (other than interim dividend) to be paid to
the Members according to their rights and interests in the profits and may fix the time for payment, but no
dividend shall exceed the amount recommended by the directors, but a Company may declare a fesser
dividend at the General Meeting.

(i} No dividend shall be declared or paid by the Company for any Financial Year except out of profits of
the Company for that year arrived after providing for the depreciation in accordance with the provisions of
Section 123 of the Act or out of profits of the Company for any previous Financial Year or years armived after
providing for the depreciation in accordance with applicable Laws and remaining undistributed or out of both
or out of moneys provided by the government for the payment of dividend in pursuance of a guarantee given
by the govermment. No dividend shail carry interest against the Company. No dividend shall be declared
unless carried over previous years losses and depreciation not provided in previous year(s) are set off against
profit of the Company for the current year.

The Directors may, from time to time, and subject to the provisions of Section 123 of the Act, pay to the
Members such interim dividends, as in their judgment the position of the Company justifies.

(i) The Board may, before recommending any dividend, set aside out of the profits of the Company such
sums as it thinks proper as a reserve or reserves which shall, at the discretion of the Board, be applicahle for
any purpose to which the profits of the Company may be properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending such application, may, at the like discretion, either be
employed in the business of the Company or be invested in such investments {other than shares of the
Company) as the Board may, from time to time, think fit.

(ii} The Board may also carry forward any profits which it inay think prudent not to divide, without setting
them aside as a reserve.

(1) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all dividends
shall be declared and paid according to the amounts paid or credited as paid on shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon any of the shares in the Company, dividends may
be dectared and paid according to the amounts of the shares.

(i) No amount paid or credited as paid on a Share in advance of calls shail be treated for the purposes of
these Articles as paid on the Share.

(iii) All dividends shali be apportioned and paid proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in respect of which the dividend is paid; but, if any
Share is issued on terms providing that it shall rank for dividend as from a particuiar date, such Share shal
rank for dividend accordingly.

(i} The Board may deduct from any dividend payable to any Member all sums of money, if any, presentiy
payable by him to the Company on account of calls or otherwise in relation to the shares of the Company.

{ii) Subject to the provisions of Section 123 of the Act, no dividend shal] be payable except in cash.

(iif) A transfer of shares shall not pass the right to any dividend declared thereon after transfer and before the
registration of the transfer.

(i) Uniess otherwise directed, any dividend , interest or other monies payable in cash in respect of shares may
be paid by electronic means or by cheque or demand draft or warrant or such other permissibie means to the
registered address of the Member or person entitled or in the case of joint holding, to the registered address
of that one whose name stands first in the register in respect of joint holding and every cheque, demand draft
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or warrant so sent shall be made payable to the Member or to such person and to such address as the
shareholder or the joint shareholders in writing may direct.

(i) Payment in any way whatsoever shall be made at the risk of the person entitled to the money paid or to
be paid. The Company will not be responsible for a payment which is lost or delayed. The Company will be
deemed to having made a payment and received a good discharge for it if a payment using any of the
foregoing permissible means is made.

Any one of the several persons who are registered as the joint holders of any Share, may give effectual
receipts for all dividends and payments on accounts of dividends in respect of such shares,

Notice of any dividend that may have been declared shall be given to the persons entitled to share therein in
the manner mentioned in the Act

(i) No dividend shall bear interest against the cotﬁpany.

(i) Where the Company has declared a dividend but which has not been paid or claimed or the dividend
warrant in respect thereof has not been posted within 30 days from the date of declaration to any sharcholder
entitled to the payment of the dividend, the Company shall, within 7 days from the date of expiry of the said
period of 30 days, open a special account in that behalf in any scheduled bank called “Unpaid Dividend
Account™ of the Company and transfer to the said account, the total amount of dividend which remains
unpaid/unclaimed or in relation to which no dividend warrant has heen posted.

(iii} Any money transferred to the unpaid dividend account of the Company which remains unpaid or
unclaimed for a period of seven years from the date of such transfer, shall be transferred by the Company
alongwith interest accrued to the fund established under Section 125 of the Act (viz. Investor Education and
Protection Fund) in accordance with the provisions of Section 124(5) and other applicable provisions of the
Act.

(iv} No unclaimed or unpaid dividend shall be forfeited hy the Board and ali unclaimed dividends shall be
deait with in accordance with the provisions of the Act.

{v} The Board may retain dividend payabie upon Shares in respect of which any persen is, under the Articies
regarding transmission hereinbefore contained, entitled to become a Member, until such person shall become
a Member in respect of such Shares.

ACCOUNTS
(i) The Board shail cause proper books of accounts to be maintained under Sections 128 & 129 of the Act.

(i1} Directors shall, from time to time, determine whether and to what extent and at what time and places and
under what conditions or regulations the accounts and books of the Company or any of them shall be open
to the inspection of Members not being Directors and no Member (not being a Director) shall have any right
of inspecting any account or book or document of the Company except as conferred by Law or authorised by
the Board of Directors or by the Company in General Meeting.

(iii} At least once in every year, the accounts of the Company shall be balanced and audited and the
correctness of the statement of profit and loss and balance sheet ascertained by one or more Auditor or
Auditors to be appointed as required by the Act.

(iv) The Company, at the Annual General Meeting, shail appoint an Auditor or Auditors for a term as

prescribed under the Act. The appointment and the removal of Auditors and the person who may be appointed
as the Auditors shall be as provided in the Act.
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(v) The Auditor of the branch office, if any, of the Company shall be appointed by and in the manner provided
by Section 143 of the Act.

(vi) The remuneration of the Auditors of the Company shall be fixed and determined in accordance with the
provisions of Section 142 of the Act. The powers and duties of the Auditor shall be the same as those provided
in the Act.

WINDING UP

{1} Subject to the provisions of the Act:-

a) Ifthe Company shall be wound up, the liquidator may, with the sanction of a special resolution of
the Company and any other sanction required by the Act, divide amongst the Members, in specie or
kind, the whole or any part of the assets of the Company, whether they shall consist of property of
the same kind or not.

b} For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to
be divided as aforesaid and may determine how such division shall be carried out as between the
Members or different classes of Members.

¢} The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories if he considers necessary, but so that no Member
shall be compelled to accept any Shares or otler Securities whereon there is any liability.

(i1} Reconstruction — In the event of winding up, pursuant to any compromise or arrangement with Creditors
and Membhers under Sections 391 and 394 of the Companies Act 1956, till the same are in force, or under the
appiicable provisions of the Act when enforced, the liquidator or sponsors of such scheme of arrangement,
composition of re-construction may propose the sale of any undertaking thereunder and the Company may
accept fully paid-up or partly paid-up shares, debentures or securities of any other Company. whether
incorporated in India or not, either then existing or to be formed for the purchase in whole or in part of the
property of the Company or for cash consideration. Such scheme shall be approved and passed by the
requisite majority and if required by special majority, as required by the court/the Tribunal, as the case may
be, monitoring the scheme. The liquidators in a winding-up} may distribute such shares or securities, or any
other property of the Company amongst the contributories without realisation, or vest the same in frustees
for them, and may, if authorised by an appropriate resolution, including, if required by Special Resolution,
provide for the distribution or appropriation of the cash, shares or other securities, henefits or property,
otherwise than in accordance with the strict legal rights of the contrihutories of the Company, and for the
valuation of any such securities or property at such price and in such manner as the meeting may approve
and the contributories shall be bound to accept and shall be hound by any valuation or distribution so
authorised and may waive all rights in relation thereto, save such statutory rights (if any) under the Act as
are incapahle of being varied or excluded by these presents.

INDEMNITY

Every officer of the company shall be indemnified out of the assets of the company against any liahility
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in which relief is granted to him by the court or the Tribunal.

OTHERS

(i} A notice (which expression for the purposes of these presents, shall he deemed to include and shali include
any summon, notice, process, order, judgment or any other document in relation to or in the winding up of
the Company} may be given by the Company to any Member either personally or by sending it by post to
him to his registered address or electronic mode or such other mode as is permissible under applicable Law.

(i} Where a notice is sent by post, the service of such notice shall be deemed to be effected by properly
addressing, pre-paying and posting a letter containing the notice.
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Provided that where a Member has intimated to the Company in advance that documents should be sent to
him under a certificate of posting or by registered post/speed post with or without acknowledgement due and
has deposited with the Company a sum sufficient to defray the expenses of doing so, and the same is duly
accepted by the Company, the service of the document or notice shall not be deemed to be effected unless it
is sent in the manner intimated by the Member.

(i) If a Member has no registered address in India and has not supplied to the Company an address within
India for giving of notices to him, a notice advertised in a newspaper circulating in the neighborhood of the
registered office shall be deemed to be duly given to him on the day on which the advertisement appears.

{iv) A notice may be given by the Company to the persons entitled to a share in consequence of the death or
insolvency of a Member by sending it through electronic mode or through the post in a pre-paid letter,
addressed to them hy name or by the title of representatives of the deceased or assignee of the insolvent by
any like description, at the address {if any) in India supplied for the purpose by the persons claiming to be so
entitled or (until such an address has been so supplied) by giving the notice in any manner in which the same
might have been given if the death or insolvency had not occurred.

(v) Subject to the provisions of the Act and these presents, notice of every General Meeting shalf be given in
any manner hereinbefore authorized to:

a} every Mewber of the Company, legal representatives of any deceased Member or the assignee of an

insolvent Member ;

b) every Director of the Company

¢} the Auditor or Auditors of the Company;

d) the Secretarial Auditor; and

¢} the debenture trustee, if any.

(vi) Any notice to be given by the Company shall be signed by or be given under the authority of anyone of
the Company Secretary, Chief Executive Officer, Chief Financial Officer ar such Director or Officer as the
Board may appoint. Such signature may be written or printed or lithographed or affixed in electronic/digital
mode or in such other mode as prescribed under the Act.

(vii} Every person who, by operation of Law, transfer or other means whatsoever, shall become entitled to
any Share, shall be hound by every notice in respect of such Share, which previously to his name and address
and title to the Share being notified 1o the Company, shall have been duly given to the person from whoin he
derives his title fo such Share.

(viii) Subject to the provisions of the Act and these presents, any notice given in pursuance of these presents
or document delivered or sent by electronic mode or post to or ieft at the registered address of any Member
or at the address given by him in pursuance of these presents, shall notwithstanding that such Meimber he
then deceased and whether or not the Company have notice of his death, be deemed to have been duly served
in respect of any registered Share, whether held solely or jointly by other persons, to such Member until somne
other person be registered in his stead as the holder or the joint hoider thereof and such service shalt, for ali
purposes of these presents, he deemed sufficient service of such notice or document on his or her heirs,
executors or administrators and all persons, i any jointly interested with him or her in any such Share.

(ix) Ensuring compliance with applicable Law: Notwithstanding anything stated elsewhere in these Articles,
the Directors shall be entitled to take all necessary steps to ensure compliance with applicable
Law(s)including, without limitation, the applicable provisions of the Guidelines for Foreign Direct
Investment in Indian Entities publishing Newspapers and Periodicals dealing with News and Current Affairs
published by the Ministry of Information and Broadcasting, Government of India and subject to the
provisions of Sections 58 and 59 of the Act, and the other provisions of applicable law, the Directors may,
for contravention of the provisions of Securities and Exchange Board of India Act, 1992, or regulations made
thereunder or the Sick Industrial Companies (Special Provisions) Act, 1985, or the Guidelines for Foreign
Direct Investment in Indian Entities publishing Newspapers and Periodicals dealing with News and Current
Affairs, or other applicable Law for the time being in force, and by giving reasons, decline to register or
acknowledge any transfer or transinission of shares whether fully paid or not, and the Company shall within
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one month from the date on which the instrument of transfer or intimation of fransmission was given to it,
send to the transferee a notice of the refusal to accept such transfer or transmission of its shares.

(x) Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority
or that the Company could carry out any transaction only if the Company is so authorized by its articies, then
and in that case this Article authorizes and empowers the Company to have such rights, privileges or
autherities and to carry out such transactions as have been permitted by the Act, without there being any
specific Article in that behalf herein provided.

(xi} Confidentiality:-

a)

b)

Every Director, Manager, Auditor, Secretarial Aunditor, treasurer, trustee, member of a Committee,
officer, servant, agent, accountant or other person employed in the business of the Company shalt,
if so required by the Directors, before entering upen his duties, sign a declaration pledging himself
to observe strict secrecy respecting all transactions and affairs of the Company with the customers
and the state of the accounts with individuals and in matters refating thereto, and shall by such
declaration pledge himself not to reveal any of the matters which may come to his knowledge in the
discharge of his duties except when required 50 1o do by the Directors or by law or by the person to
whom such matters relate and except so far as may be necessary in order to comply with any of the
provisions in these presents contained.

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 informnatien respecting any details of the
Company’s trading, or any matter which is or may he in the nature of a trade secret, mystery of
trade, secret process and which in the opinion of the Directors, would be inexpedient in the interest
of the Company to disclose.




MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carried on by our Company
or entered into more than two years before the date of the Information Memorandum), which are or may be deemed
material have been entered or are to be entered into by our Company. These contracts and also the documents for
inspection referred to hereunder, may be inspected at the Corporate Office of our Company situated at *Srivan’,
Najafgarh - Bijwasan Road, Bijwasan, New Delhi - 110 061 from 10.00 a.m. to 02.00 p.m. on working days from the
date of the Information Memorandum.

Documents for Inspection

Certificate of Incorporation of our Company.

Memorandum and Articles of our Company.

Copy of the Faimess Report provided by Finshore Management Services Limited dated August 24, 2017.

Copy of the Lindertaking and the Auditor's certificate dated August 24, 2017 submitted to SEBI confirming non
application of clause {I)(A)(9}a) of the Annexure I to the SEBI Circutar No. CFI/DIL3/CIR/2017/21 dated
March 10, 2017,

Copy of the resolution passed by the Board of directors dated August 24, 201 7approving the scheme.

Scheme of Arrangement among Prakash industries Limited and Prakash Pipes Limited and their respective
Shareholders and Creditors.

Letter under Regulation 37 of Listing Agreement issued by NSE (NSE/LIST/13124 dated January 12, 2018) and
BSE (DCS/AMAL/PB/R37/10289/2017-18 dated January 15, 2018).

Order dated March 14, 2019 (certified true copy received on April 01, 2019) of the Hon’ble National Company
law Tribunal, Chandigarh Bench sanctioning the Scheme of Arrangement under Section 230 to 232 of the
Companies Act, 2013 read with Section 66 of the Companies Act, 2013,

Bi-partite agreements dated February 26, 2019 and January 29, 2019 with CDSL & NSDL respectively.
Statement of Tax Benefits dated April 24, 2019 from M/s Chaturvedi & Co., Statutory Auditors.

Annual Report of our Company for the financial year ended March 31, 2018 and March 31, 2019.

NSE letter no. NSE/LIST/02 dated May 31, 2019 granting in-principie listing approval

BSE letter no. DCS/AMAL/JR/IP/1484/2019-20 dated June 04, 2019 granting in-principle listing approval
SEBI Relaxation letter no. CFD/DILI/ADM/RK/6753/2019 dated June 06, 2019 granting relaxation of Rule
19{2}{(b) of the Securities Contract {Regulation) Rules, 1957,

Any of the contracts or documents mentioned in the Information Memorandum may be amended or modified at any
time if so required in the interest of our Company or if required hy the other parties, without reference to the
Shareholders subject to compliance of the provisions contained in the Companies Act, 2013 and other relevant statutes.




DECLARATION

All relevant provisions of the Companies Act, 2013 (to the extent notified and applicable), the rules made thereunder
and the guidelines issued by the Government of India or the regulations issued by Securities and Exchange Board of
India, as the case may be, have been complied with and no statement made in this Information Memorandum is in
contrary to the provision of the Companies Act, 2013 (to the extent notified and applicable), the Securities and
Exchange Board of India Act, 1992 or the rules made thereunder. We further cerfify that all statements made in the
Information Memorandum are true and correct,

On behalf of the Board of Directors of Prakash Pipes Limited

- £

Pawan Kumar
Company Secretary

Date: June 08, 2019
Place: New Delhi
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