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NOTICE is hereby given that Thirty-First Annual General Meeting of the Members of 

SMARTCHEM TECHNOLOGIES LIMITED will be held on Tuesday, 18th September, 

2018 at 09:30 a.m. at the Registered Office of the Company at Sai Hira, Survey No. 93, 

Mundhwa, Pune - 411036 to transact the following business: 

ORDINARY BUSINESS 

1. To receive, consider and adopt the audited financial statements of the Company for

the period ended 31st March, 2018, and the Board's Report and Report of the Auditors

thereon.

2. To appoint a Director in place of Shri S. C. Mehta (DIN No. 00128204) who retires

by rotation and being eligible, offers himself for re-appointment.

3. To appoint a Director in place of Dr. T. K. Chatterjee (DIN No. 00118123) who retires

by rotation and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS 

4. To ratify the remuneration to be paid to the Cost Auditors of the Company and in this

regard to consider and if thought fit, to pass with or without modification(s), the

following resolution as an Ordinary Resolution:
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"RESOLVED THAT, pursuant to the provisions of Section 148 and other applicable 

provisions of the Companies Act, 2013 and Companies (Audit and Auditors) Rules, 2014 

{including any statutory modification(s) or re-enactment thereof}, approval of the Board 

of Directors of the Company for payment of remuneration of Rs. 400,000 (Rupees Four 

Lakhs only) plus taxes as applicable and reimbursement of actual travel and out-of-pocket 

expenses for the Financial Year ending 3P1 March, 2019, to Y. R. Doshi & Co., Cost 

Accountants, for conducting Cost Audit of all applicable products, be and is hereby ratified 

and confirmed. 

RESOLVED FURTHER THAT any Director or Company Secretary of the Company be 

and is hereby authorised to do and perform all such other acts, deeds, matters and things as 

may be considered necessary, desirable or expedient to give effect to this resolution." 

5. Extension of second term of Shri S R Wadhwa as an Independent Director of the

Company and in this regard to consider and if thought fit, to pass, with or without

modification(s), the following resolution as a SPECIAL RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule 

IV and any other applicable provisions of the Companies Act, 2013 and the Companies 

(Appointment and Qualification of Directors), Rules, 2014 {including any statutory 

modification(s) or re-enactment thereof for the time being in force}, consent of the 

Members of the Company be and is hereby accorded for extension of the second term of 

Shri S. R. Wadhwa (DIN: 00228201), Independent Director of the Company for further 

period of 4 years, commencing with effect from 23rd June, 2018 to 22nd June, 2022 or upto 
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the conclusion of Annual General Meeting for the Financial Year 2021-22, whichever date 

is earlier and the term shall not be subject to retirement by rotation. 

RESOLVED FURTHER THAT any Director or Company Secretary of the Company be 

and is hereby authorised to do and perform all such other acts, deeds, matters and things as 

may be considered necessary, desirable or expedient to give effect to this resolution." 

6. Extension of second term of Shri U P Jhaveri as an Independent Director of the

Company and in this regard to consider and if thought fit, to pass, with or without

modification(s), the following resolution as a SPECIAL RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule 

IV and any other applicable provisions of the Companies Act, 2013 and the Companies 

(Appointment and Qualification of Directors), Rules, 2014 {including any statutory 

modification( s) or re-enactment thereof for the time being in force}, consent of the 

Members of the Company be and is hereby accorded for extension of the second term of 

Shri. U. P. Jhaveri (DIN 00273898), Independent Director of the Company for further 

period of 4 years, commencing with effect from 23rd June, 2018 to 22nd June, 2022 or upto 

the conclusion of Annual General Meeting for the Financial Year 2021-22, whichever date 

is earlier and the term shall not be subject to retirement by rotation. 

RESOLVED FURTHER THAT any Director or Company Secretary of the Company be 

and is hereby authorised to do and perform all such other acts, deeds, matters and things as 

may be considered necessary, desirable or expedient to give effect to this resolution." 
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7. Raising of the funds through issue of securities and in this regard to consider and if

thought fit, to pass, with or without modification(s), the following resolution as a

SPECIAL RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Sections 23, 42 and 62(l)(c) and other 

applicable provisions, if any, of the Companies Act, 2013 and the rules made thereunder 

(including any amendments thereto or re-enactment thereof, for the time being in force), 

{hereinafter referred to as the Act}, the Companies (Share Capital and Debentures) Rules, 

2014 and other applicable rules notified by the Central Government under the Act, the 

Foreign Exchange Management Act, 2000 (the "FEMA"), as amended, including the 

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident 

Outside India) Regulations, 2017, as amended, the Foreign Exchange Management 

(Transfer or Issue of any Foreign Security) Regulations, 2004, as amended, the Issue of 

Foreign Currency Convertible Bonds and Ordinary Shares (Through Depository Receipt 

Mechanism) Scheme, 1993, as amended, the Depository Receipts Scheme, 2014, as 

amended, the current Consolidated FDI Policy issued by the Department of Industrial 

Policy and Promotion, Ministry of Commerce and Industry, Government of India and in 

accordance with the rules, regulations, guidelines, notifications, circulars and clarifications 

issued thereon from time to time by Government of India (Go I), the Reserve Bank of India 

(RBI), Ministry of Corporate Affairs (MCA), the Registrar of Companies, Maharashtra at 

Pune and/or any other competent authorities, whether in India or abroad, and including the 

enabling provisions of the Memorandum of Association and Articles of Association of the 

Company, and subject to necessary approvals, permissions, consents and sanctions as may 

be necessary from MCA, RBI, Gol or of concerned statutory and any other authorities as 

may be required in this regard and further subject to such terms and conditions or 
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modifications as may be prescribed or imposed by any of them while granting any such 

approvals, permissions, consents and sanctions and which may be agreed to by the Board 

of Directors of the Company (including its Committee thereof) {hereinafter referred to as 

the Board}, the consent, authority and approval of the members of the Company be and is 

hereby accorded to the Board to create, offer, issue and allot such number of equity shares 

of the Company of face value Rs. 10/- each, Compulsory Convertible Debenture, 

Cumulative Convertible Debentures, Partly Convertible Debentures and/or any other 

financial instruments convertible into Equity Shares (including warrants, or otherwise, in 

registered or bearer form) and/or any security convertible into Equity Shares with or 

without voting/special rights and/or securities linked to Equity Shares and/or securities 

with or without detachable warrants with right exercisable by the warrant holders to convert 

or subscribe to Equity Shares (all of which arc hereinafter collectively referred to as 

"Securities") or any combination of Securities, in one or more tranches, by way of private 

offerings and /or placement document and/ or other permissible/requisite offer document 

to any person(s) {the "Investor(s)"} as may be decided by the Board in its discretion and 

permitted under applicable laws and regulations, of an aggregate amount not exceeding Rs. 

825,00,00,000/- (Rupees Eight Hundred Twenty Five Crores Only) or equivalent thereof, 

inclusive of such premium as may be fixed on such Securities by offering the Securities at 

such time or times, at such price or prices, in such manner and on such terms and conditions 

including security, rate of interest etc. and any other matters incidental thereto as may be 

deemed appropriate by the Board at its absolute discretion including the discretion to 

International Monetary Fund and / or Asian Development Bank , issue and allot 

considering the prevailing market conditions and other relevant factors and wherever 

necessary in Indian Rupees as may be determined by the Board, at its absolute discretion 

may deem fit and appropriate (the Issue). 
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RESOLVED FURTHER THAT in pursuance of the aforesaid resolution: 

(a) the Securities to be so created, offered, issued and allotted shall be subject to the

provisions of the Memorandum and Articles of Association of the Company; and

(b) the Equity Shares, including any Equity Shares issued upon conversion of any

convertible Securities, that may be issued by the Company shall rank pari passu

with the existing Equity Shares of the Company in all respects.

RESOLVED FURTHER THAT the issue to the holders of the Securities, which are 

convertible into or exchangeable with Equity Shares at a later date. shall be, inter alia, 

subject to the following terms and condilions: 

(a) in the event of merger, amalgamation, takeover or any other re-organization or

restructuring or any such corporate action, the number of equity shares and the price

as aforesaid shall be suitably adjusted; and

(b) in the event of consolidation and/or division of outstanding Equity Shares into

smaller number of equity shares (including by way of stock split) or re-classification

of the Securities into other securities and/or involvement in such other event or

circumstances, necessary adjustments will be made.

RESOLVED FURTHER THAT without prejudice to the generality of the above, subject 

to applicable laws and subject to approval, consents, permissions, if any of any 

governmental body,, authority or regulatory institution including any conditions as may be 

prescribed in granting such approval or permissions by such governmental authority or 
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regulatory institution, the aforesaid Securities may have such features and attributes or any 

terms or combination of terms that provide for the tractability and free transferability 

thereof in accordance with the prevailing practices in the capital markets including but not 

limited to the terms and conditions for issue of additional Securities and the Board subject 

to applicable laws, regulations and guidelines be and is hereby authorised in its absolute 

discretion in such manner as it may deem fit, to dispose of such Securities that are not 

subscribed. 

RESOLVED FURTHER THAT the Board be and is hereby authorised to appoint 

depository(ies), custodian(s), registrar(s), banker(s), lawyer(s), advisor(s) and all such 

agencies as are or may be required to be appointed, involved or concerned in the Issue and 

to remunerate them by way of commission, brokerage, fees or the like and also to reimburse 

them out of pocket expenses incurred by them and also to enter into and execute all such 

arrangements, agreements, memorandum, documents, etc., with such agencies. 

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be 

and is hereby authorised on behalf of the Company to take all actions and do all such acts, 

deeds, matters and things as it may, in its absolute discretion, deem necessary, desirable or 

expedient for the Issue and to resolve and settle all questions, difficulties or doubts that 

may arise in regard to such Issue, including the finalisation and approval of the draft as 

well as final offer document(s), determining the form and manner of the Issue, finalisation 

of the timing of the Issue, identification of the investors to whom the Securities are to be 

offered, determining the issue price, face value, premium amount on issue/conversion of 

the Securities, if any, rate of interest, execution of various transaction documents, signing 

of declarations, creation of mortgage/ charge, utilisation of the issue proceeds, without 

being required to seek any further consent or approval of the members or otherwise to the 
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end and intent that the members shall be deemed to have given their approval thereto 

expressly by the authority of this resolution. 

RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot 

such number of Equity Shares as may be required to be issued and allotted upon conversion 

of any Securities or as may be necessary in accordance with the terms of the offering, all 

such Equity Shares ranking pari passu with the existing Equity Shares of the Company in 

all respects. 

RESOLVED FURTHER THAT the Board be and is hereby authorised to constitute or form 

a Committee or delegate all or any of its powers to any Director(s) or Committee of 

Directors I Company Secretary /Chief Financial Officer or other persons authorised by the 

Board for obtaining approvals, statutory, contractual or otherwise, in relation to the above 

and to settle all matters arising out of and incidental thereto, and to execute all deeds, 

applications, documents and writings that may be required, on behalf of the Company and 

generally to do all acts, deeds, matters and things that may be necessary, proper, expedient 

or incidental for the purpose of giving effect to this resolution and accept any alteration(s) 

or modification(s) as they may deem fit and proper and give such direction(s) as may be 

necessary to settle any question or difficulty that may arise in regard to issue and allotment 

of the Securities." 

8. Reclassification of the Authorised Share Capital of the Company and in this regard

to consider and if thought fit, to pass, with or without modification(s), the following

resolution as a SPECIAL RESOLUTION:
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"RESOLVED THAT in accordance with the provisions of Sections 13, 61 and other 

applicable provisions, if any, of the Companies Act, 2013 { including any statutory 

modification(s) or re-enactment thereof for the time being in force} and the Articles of 

Association of the Company, consent of the members of the Company be and is hereby 

accorded for reclassification of the Authorised Share Capital of the Company from Rs. 

35,50,00,000/- (Rupees Thirty Five Crores and Fifty Lakhs) divided into 1,75,00,000 (One 

Crore Seventy Five Lakhs) Equity shares of Rs. 10/- (Rupees Ten) each and 18,00,000 

(Eighteen Lakhs) Cumulative Redeemable Preference Shares of Rs. 100/- (Rupees One 

Hundred) each to Rs. 35,50,00,000/- (Rupees Thirty Five Crores and Fifty Lakhs) divided 

into 3,55,00,000 (Three Crore Fifty Five Lakhs) Equity shares of Rs. 10/- (Rupees Ten) 

each and consequently the existing Clause V of the Memorandum of Association of the 

Company, relating to the Share Capital be and is hereby altered by deleting the same and 

substituting in its place and stead, the following new Clause V: 

V. The Authorised Share Capital of the Company is Rs. 35,50,00,000/- (Rupees Thirty

Five Crores and Fifty Lakhs) divided into 3,55,00,000 (Three Crore Fifty Five

Lakhs) Equity shares of Rs. 10/- (Rupees Ten) each with power to the Company to

increase or decrease such capital, and to issue any part of its capital, original,

increased with or without any preference, priority or special privilege, or subject to

any postponement of rights or to any conditions or restrictions; and so that unless

the conditions of issue shall otherwise expressly declare, every issue of shares,

whether declared to be preferential or otherwise, shall be subject to Articles of

Association of the Company.
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RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 

authorised to take all such steps as it may deem necessary, proper or expedient to give 

effect to this resolution." 

9. Conversion of Loan into Equity Share Capital, in case of default, and in this regard

to consider and if thought fit, to pass, with or without modification(s), the following

resolution as a SPECIAL RESOLUTION:

"RESOLVED THAT pursuant to Section 62(3) and other applicable provisions, if any, of 

the Companies Act, 20 l 3 and Rules made thereunder {including any modification(s) or re­

enactment thereof} , and subject to all such approvals, permissions or sanctions as may be 

necessary and subject to such condition(s) and modification(s) as may be prescribed or 

imposed, while granting such approval(s), permission(s) or sanction(s) which may be 

agreed to by the Board of Directors of the Company (hereinafter refetTed to as "the Board", 

which expression shall be deemed to include any Committee duly constituted/ to be 

constituted by the Board to exercise its powers, including the powers conferred by this 

Resolution), the consent of the Members be and is hereby accorded to the Board in respect 

of the financial assistance extended / to be extended by the Banks / Financial Institutions / 

any other Lender(s) (including a Rupee Term Loan Facility availed or to be availed) such 

that in the event of default by the Company under the lending arrangements and upon 

exercise of an option provided under the lending arrangements, Bank(s) / Financial 

Institution(s) / any other Lender(s) at its option may be able to convert the outstanding 

facility or part thereof to ordinary Equity Shares in the Company upon such terms and 

conditions of such lending arrangements and or as deemed appropriate by the Board and at 

a price to be determined in accordance with the applicable provisions of Companies Act, 

2013 at the time of conversion. 
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RESOLVED FURTHER THAT on receipt of the notice of conversion, the Board be and 

is hereby authorised to do all such acts, deeds and things as the Board may deem necessary 

and shall allot and issue the requisite number of fully paid-up ordinary Equity Shares in 

the Company to such Bank(s) / Financial Institution(s) / any other Lender(s). 

RESOLVED FURTHER THAT the ordinary Equity Shares to be so allotted and issued to 

the lenders pursuant to its exercising the right of conversion shall rank pari-passu in all 

respects with the then Equity Shares in the Company." 

10. Providing Guarantee and / or Security to Subsidiaries or other persons and/or

making Investment and in this regard to consider and if thought fit, to pass, with or

without modification(s), the following resolution as a SPECIAL RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Section 186 and other applicable 

provisions of the Companies Act, 2013, the Companies (Meetings of Board and its Powers) 

Rules, 2014, Articles of Association of the Company and subject to necessary approvals, 

if required, the consent of the members of the Company be and is hereby accorded to the 

Board of Directors for: (i) giving loans to any person or other body corporate; (ii) giving 

of guarantee or providing security in connection with a loan to any other body corporate or 

person; and / or (iii) for acquiring by way of subscription, purchase or otherwise, the 

securities of any other body corporate, upto an amount, the aggregate outstanding of which 

should not, at any time, exceed Rs. 2000 Crore (Rupees Two Thousand Crore only) which 

shall be over and above the limits specified in Section 186 i.e. sixty percent of the 

Company's paid-up share capital, free reserves and securities premium account or one 
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hundred percent of the Company's free reserves and securities premmm account, 

whichever is more. 

RESOLVED FURTHER THAT the Board of Directors is hereby authorised to decide, 

from time to time, the amounts to be invested, loans / guarantees to be given and securities 

to be provided to any person and / or bodies corporate within the above mentioned limits, 

finalise terms and conditions, execute necessary documents, delegate all or any of these 

powers to any Sub-Committee/ Director(s) I Officer(s) of the Company, settle any question, 

difficulty or doubt that may arise in this regard and do all acts, deeds and things which it 

considers proper for giving effect to this resolution." 

Place: Pune 

Date: 6th September, 2018 

Registered Office: 

Sai Hira, Survey No. 93, 

Mundhwa, Pune - 411036 

By the order of the Board of Directors 

Pankaj Gupta 

Company Secretary 

(M. No- FCS9219) 
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1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO

APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF

AND A PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES,

IN ORDER TO BE EFFECTIVE, SHOULD BE COMPLETED, STAMPED

AND SIGNED AND MUST BE DEPOSITED AT THE REGISTERED OFFICE

OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE

COMMENCEMENT OF THE MEETING.

2. An Explanatory Statement as required by Section 102 of the Companies Act, 2013 in

respect of Special Business as set out above is annexed hereto.

3. The requirement to place the matter relating to appointment of Auditors for

ratification by members at every Annual General Meeting is done away with vide

notification dated 7th May, 2018 issued by the Ministry of Corporate Affairs, New

Delhi. Accordingly, no resolution is proposed for ratification of appointment of

Auditors, who were appointed in the Annual General Meeting held on 21st September,

2017.

4. Members are requested to intimate the Company change in their address, if any, with

Pin Code number, quoting Registered Folio Number.

5. All Proxy-holder should carry their identity card at the time of attending the Meeting.
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6. Proxies Register is open for inspection during the period beginning twenty-four hours

before the time fixed for the commencement of the Meeting and ending with the

conclusion of the meeting. Inspection shall be allowed between 11 A.M. and 1 P.M.

7. The Members/Proxies should fill the Attendance Slip for attending the Meeting.

8. All documents referred to in the Notice are open for inspection at the Registered

Office of the Company on all the working days, except Saturdays, Sundays and public

holidays, between 11.00 A.M. and 1.00 P.M., upto the date of the AGM .

. 9. Corporate Members intending to send their Authorized Representatives to attend the 

Annual General Meeting are requested to send a certified copy of the appropriate 

resolution, as applicable authorizing their representative to attend and vote on their 

behalf at the Annual General Meeting. 

Annexure to the Notice 

Explanatory Statement as required by Section 102 of the Companies Act, 2013. 

Item No. 4: 

In pursuance of Section 148 of the Companies Act, 2013 and Rule 14 of the Companies 

(Audit and Auditors) Rules, 2014, the Board of Directors (Board) shall appoint an 

Individual who is Cost Accountant in practice, or a film of Cost Accountants in practice, 

as Cost Auditor on the recommendation of the Audit Committee, which shall also 
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recommend remuneration for such auditor. The remuneration recommended by the Audit 

Committee shall be considered and approved by the Board and ratified by the Members. 

On recommendation of Audit Committee, the Board at their meeting held on 29th May, 

2018 has considered and approved appointment of Mis Y R Doshi & Co., Cost 

Accountants, for conducting Cost Audit of alt applicable products at a remuneration of Rs. 

400,000/- (Rupees Four Lakhs only) plus taxes as applicable and reimbursement of actual 

travel and out-of pocket expenses for the Financial Year ending 3 l 51 March, 2019. 

The Board of Directors recommends the proposed resolution for the approval of the 

Members of the Company. 

None of the Directors or Key Managerial Personnel or their relative(s) is / are in any way 

concerned or interested, in passing of the above mentioned resolution. 

The Board recommends the resolution for approval. 

Item No. 5 & 6: 

The second term ( commenced with effect from 2yct June, 2017) of Shri S R Wadhwa and 

Shri U P Jhaveri as Independent Directors is going to expire on the date of AGM for the 

Financial Year 2017-18 i.e. on 18th September, 2018. Considering the expertise and 

performance of Shri S R Wadhwa and Shri U P Jhaveri, the Board of Directors of the 

Company at their meeting held on 29th May, 2018 extended their second term of both the 
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Independent Directors of the Company for further period of 4 years, pursuant to the 

applicable provision of Companies Act, 2013 subject to the approval of the Members. 

The Board recommends the proposed special resolutions for the approval of the Members 

of the Company. 

None of the Directors or Key Managerial Personnel or their relative(s) is / are in any way 

concerned or interested, in passing of the above mentioned resolution, except the appointee 

Director(s) and their relatives. 

Item No. 7: 

The Company, in order to meet its growth objectives, project in hand, to augment its long­

term resources and to strengthen its financial position, would require funds. While it is 

expected that the internal generation of funds would partially meet the funding 

requirement, it is thought prudent for the Company to have enabling approvals to raise a 

part of the funding requirements for the said purposes as well as for such other corporate 

purposes as may be permitted under applicable laws through the issue of appropriate 

securities as defined in the resolution, in Indian or international markets. 

The special resolution contained in the Notice under Item No. 7 relates to a resolution by 

the Company enabling the Board to create, offer, issue and allot such number of equity 

shares of the Company of face value Rs. l 0/- each, Compulsory Convertible Debenture, 

Cumulative Convertible Debentures, Partly Convertible Debentures and/or any other 

financial instruments convertible into Equity Shares (including waiTants, or otherwise, in 
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registered or bearer form) and/or any security convertible into Equity Shares with or 

without voting/special rights and/or securities linked to Equity Shares and/or securities 

with or without detachable warrants with right exercisable by the warrant holders to convert 

or subscribe to Equity Shares (all of which are hereinafter collectively referred to as 

"Securities") or any combination of Securities, in one or more tranches, by way of private 

offerings and /or placement document and/ or other permissible/requisite offer document 

to any person(s) {the "Investor(s)"}. 

This special resolution enables the Board to issue Securities of the Company for an 

aggregate amount not exceeding Rs. 825,00,00,000/- (Rupees Eight Hundred Twenty Five 

Crores Only) or its equivalent in any foreign currency. 

The Board shall issue Securities pursuant to this special resolution and utilise the proceeds 

to finance (wholly or in part) one or more, or any combination, of the following: (a) capital 

expenditure, (b) the cost of construction and development of ongoing and new projects, (c) 

investment in subsidiaries, joint ventures and affiliates, ( d) repayment of debt, ( e) working 

capital requirement of the Company, and (f) general permissible corporate purposes. 

As the Issue may result in the issue of Securities of the Company to investors who may or 

may not be members of the Company, consent of the members is being sought pursuant to 

Sections 23, 42 and 62(l )(c) and other applicable provisions, if any, of the Companies Act, 

2013 and any other law for the time being in force and being applicable. 

The Board of Directors of the Company has approved raising of funds by issue, offer and 

allotment of Equity Shares, Compulsory Convertible Debenture, Cumulative Convertible 
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Debentures, Partly Conve1iible Debentures and/or any other financial instruments 

convertible into Equity Shares (including warrants, or otherwise, in registered or bearer 

form) and/or any security convertible into Equity Shares with or without voting/special 

rights and/or securities linked to Equity Shares and/or securities with or without detachable 

warrants with right exercisable by the warrant holders to convert or subscribe to Equity 

Shares (all of which are hereinafter collectively referred to as "Securities") at its meeting 

held on 6th September, 2018. 

The material terms of raising such securities as well as the proposed time schedule will be 

as disclosed in the relevant offer document(s) issued in relation to the issue of Securities. 

The securities would be issued on the basis of report of the registered valuer or chartered 

accountant as per the applicable provisions of Companies Act, 2013 and Rules made 

thereunder. 

The salient features of the issue, including Rule 13 of the Companies (Share Capital and 

Debenture) Rules, 2014, are set out below: 

(i) Objects of the Issue

The Company, in order to meet its growth objectives, project in hand, to augment its long­

term resources and to strengthen its financial position, would require funds. While it is 

expected that the internal generation of funds would partially meet the funding 

requirement, it is thought prudent for the Company to have enabling approvals to raise a 

paii of the funding requirements for the said purposes as well as for such other corporate 
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purposes as may be permitted under applicable laws through the issue of appropriate 

securities as defined in the resolution, in Indian or international markets. 

(ii) Total number of securities to be issued

The resolution set out in the accompanying notice authorises the Board to issue such 

number of warrants of the Company for an aggregate amount not exceeding Rs. Rs. 

825,00,00,000/- .(Rupees Eight Hundred Twenty Five Crores Only) on a preferential basis 

to the Proposed Allottee(s). 

(iii) Issue price

The Company will not issue and allot securities of the Company at a price lower than the 

minimum price as per the repo1t of the registered valuer or chartered accountant as per the 

applicable provisions of Companies Act, 2013 and Rules made thereunder. 

(iv) Relevant date

The "Relevant Date" will be the date approved by the Board of Directors as per the 

applicable provisions of Companies Act, 2013 and Rules made thereunder. 

(v) The class or classes of persons to whom the allotment is proposed to be made:

The Company is proposing allotment to International Monetary Fund and / or Asian 

Development Bank. 
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(vi) Intention of the promoters / promoter group / directors / key managerial

personnel of the Company to subscribe to the offer.

There is no intention of the promoters / promoter group / directors / key managerial 

personnel of the Company to subscribe to the offer. 

(vi) Proposed time within which the allotment shall be completed

The issue and allotment of securities to the Proposed Allottee(s) will be completed within 

a period of twelve months from the date of passing of this special resolution provided that 

where the allotment of Securities is pending on account of delay of any approval for such 

allotment by any regulatory authority, the allotment shall be completed within a period of 

twelve months from the date of receipt of the last of such approvals or other relevant 

authorities. 

(vii) The names of the proposed allottees and the percentage of post preferential

offer capital that may be held by them

S. 

No. 

01 

Name of Proposed Catego1y Pre-issue No. of Post-issue % 
Allottee(s) % Holding Shares Holding 

proposed to 
be allotted 

International Monetaty Equity . 
* * 

Fund and / or Asian Shares 
Development Bank 
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The Number of Shares to be issued to the Proposed Allottee(s) and their post-issue 

holding would depend on the valuation report of the registered valuer or chartered 

accountant as per the applicable provisions of Companies Act, 2013 and Rules made 

thereunder. 

(viii) Change in control, if any, in the Company that would occur consequent to the

preferential issue

There will be no change in control or management of the Company as a consequence of 

the preferential issue. 

(ix) The number of persons to whom allotment on preferential basis have already

been made during the year, in terms of number of securities as well as price:

The Company has not made any allotment on preferential basis dming the year. 

(x) The justification for the allotment proposed to be made for consideration other

than cash together with valuation report of the registered valuer:

The Company is not proposing allotment for consideration other than cash. 
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(xi) The pre-issue and post issue shareholding pattern of the company in the

following format:

* 

S. No. Cate1!0rv Pre-Issue Post-Issue 

A 

1 

2 

B 

1 

2 

No. of %of No. of %of 

Shares held share Shares held share 
holding Holding 

Promoters' holding: 

Indian: 

Individual - -

Bodies Corporate 1, 70,50,000* 100% 1, 70,50,000* 

Sub Total 1, 70,50,000* 100% 1, 70,50,000* 

Foreign Promoters - -

Sub Total (A) 1, 70,50,000* 100% 1, 70,50,000* 

Non-Promoters' 
holding: 

Institutional Investors - -

International Monetary - - *** *** 

Fund and I or Asian 
Development Bank 

Non-Institution: 

Private Corporate - - - -

Bodies 

Directors and Relatives - - - -

Indian Public - - - -

Others (Including - - - -

NRis) 

Sub Total(B) - - - -

GRAND TOTAL 1, 70,50,000* 100% *** *** 

12 Shareholders are holding 13 equity shares on behalf of Deepak Fertilisers and 

Petrochemicals Corporation Limited (DFPCL). DFPCL is the beneficial owner of 

those 13 equity shares pursuant to the provisions of Section 89 (1) (2) (3) of 
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Companies Act, 20 l 3 read with Rule 9 (2) Companies (Management and 

Administration) Rules, 2014. 

The Number of Shares to be issued to the Proposed Allottee(s) and their post-issue 

holding would depend on the valuation report of the registered valuer or chartered 

accountant as per the applicable provisions of Companies Act, 2013 and Rules made 

thereunder. 

None of the Promoter, Director, Key Managerial Personnel of the Company and their 

relatives are deemed to be concerned or interested financially or otherwise in the said 

resolution, except to the extent of Equity Shares/ Securities that may be subscribed to by 

them or by companies/ firms/ institutions in which they are interested as director or member 

or otherwise. 

Your Directors recommend the resolution set out at Item No. 7 to be passed as a special 

resolution by the members. 

Item No. 8: 

In order to issue equity shares in the Item No. 7, it is proposed to reclassify the Authorised 

Share Capital of the Company from Rs. 35,50,00,000/- (Rupees Thirty Five Crores and 

Fifty Lakhs) divided into 1,75,00,000 (One Crore Seventy Five Lakhs) Equity shares of 

Rs. 10/- (Rupees Ten) each and 18,00,000 (Eighteen Lakhs) Cumulative Redeemable 

Preference Shares of Rs. 100/- (Rupees One Hundred) each to Rs. 35,50,00,000/- (Rupees 

Thirty Five Crores and Fifty Lakhs) divided into 3,55,00,000 (Three Crore Fifty Five 
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Lakhs) Equity shares of Rs. 10/- (Rupees Ten) each and also to amend Clause V of the 

Memorandum of Association of the Company. 

None of the Directors or Key Managerial Personnel of the Company or their relatives are, 

in any way, concerned or interested, financially or otherwise, in the said resolution. 

The Board accordingly commends the special resolution as set out in Item No. 8 of this 

Notice for your approval. 

Item No. 9: 

Your Company has availed/ would avail financial assistance by way of Rupee Term Loans, 

Non-convertible Debentures, Foreign Currency Loans, FCCB, Corporate Loans etc., from 

time to time from various lenders i.e. Bank(s) / Financial Institution(s) / any other Lender(s) 

upon such terms and conditions stipulated by them and approved by the Board, to meet 

funding requirements towards capital expenditures, operational expenditure and working 

capital the Company, its Subsidiaries and Associate Companies and for general corporate 

purposes. 

One of the terms of sanction stipulated by all Banks provides that in the event of default 

by the Company under the lending arrangements or upon exercise of an option provided 

under the lending arrangements the Bank(s) / Financial Institution(s) / any other Lender(s) 

may be entitled to exercise the option to convert whole or part of their outstanding facility 

into fully paid up ordinary Equity Shares of the Company at a price to be determined in 

accordance with the applicable provisions of Companies Act, 2013 at the time of such 
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conversion. In normal course, in case of loan default, banks have security over and recourse 

to the fixed assets/ current assets/ other security like assignment of various contractual 

rights etc. Further, the bank provides opportunity to the borrower to cure these events of 

defaults through infusion of additional equity and go through a process of rescheduling I

restructuring the loans before resorting to more drastic measures of conversion of loans 

into equity. 

The proposed resolution is an enabling resolution under the provisions of the Section 62(3) 

and other applicable provisions of the Companies Act, 2013 in view of the fact that under 

the lending arrangements, the Bank(s) / Financial Institution(s) I any other Lender(s) insist 

for inclusion of an option to convert the outstanding facility into Equity in the event of 

default or upon exercise of an option provided under the lending arrangements in the 

facility agreements. 

Allotment of Equity Shares as above requires prior approval of the Members by way of 

Special Resolution. Therefore, the Board proposes this enabling resolution. 

The Board accordingly commends the special resolution as set out in Item No. 9 of this 

Notice for your approval. 

None of the Directors or Key Managerial Personnel of the Company or their relatives are, 

in any way, concerned or interested, financially or otherwise, in the said resolution. 
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Pursuant �o the provisions of Section 186 of the Companies Act, 2013, a company can give 

any loan, guarantee, provide security or make investment in securities up to an amount of 

60% of its paid-up capital, free reserves and securities premium account or 100% of free 

reserves and securities premium account, whichever is higher. 

A company may give loan, guarantee, provide security or make investment in shares, 

debentures etc. exceeding the above limits with the prior approval of shareholders by 

means of a special resolution. 

Performance Chemiserve Private Limited (PCPL), subsidiary of the Company, is setting 

up facilities for manufacture of Ammonia in Taloja. PCPL has commenced the work in full 

swing relating to setting up Ammonia Project at Taloja and therefore, it requires funding 

by way of Term Loan of Rs. 2044 Crore for its Ammonia Project. PCPL had earlier 

received sanction of Rs. 1000 Crore from State Bank of India and in addition, it had 

received in principle sanction of Rs. 500 Crore from Exim Bank. Now, Bank of Baroda has 

considered underwriting of the entire Rs. 2044 Crore term loan and as per the sanction 

terms negotiated with them, the bank has proposed a Comfort Letter from the Company, 

they are not contemplating any credit support from the Company. However, given the 

sanctioning authorities of banks are currently being more risk averse towards corporate 

credit and are prone to stipulating stringent credit conditions, it is possible that sanctioning 

authority of BOB may stipulate credit support from the Company in form of Undertaking 

or Corporate Guarantee for a period up to the time of issuance of Environment Clearance/ 

Project Completion/ PCPL attaining investment grade rating. 
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The estimated guarantees to be provided to the lenders of the Company's subsidiaries and 

other business purposes would exceed the limits provided u/s 186 of the Companies Act, 

2013 and needs approval of the Shareholders of the Company by way of a special 

resolution. 

Therefore, the Board accordingly commends the special resolution as set out in Item No. 

l O of this Notice for your approval.

None of the Directors or Key Managerial Personnel of the Company or their relatives are, 

in any way, concerned or interested, financially or otherwise, in the said resolution. 

Place: Pune 

Date: 6th September, 2018 

Registered Office: 

Sai Hira, Survey No. 93, 

Mundhwa, Pune - 411036 

By the order of the Board of Directors 

L2G• 
�� 
Pankaj Gupta 

Company Secretary 

(M. No- FCS9219) 
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t) Any 
Other ... 
Sub-total (A)
()):-
(2) Foreign 
a )NRls -
Individuals
b)lndividuals
c) Bodies 
Colll.
d) Banks/ Fl
e) Any
Other .... 
Sub-total (A) 

(2):-
Total share-
holding 
of Promoter 

(A)= 
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-- --

9,99,994 6* 

-- --

-- --

-- --

-- --

-- --

-- --

-- --

9,99,994 6* 

( A)(l)+(A) (2) 

B.Public
Share-holding 

I. Institutions 
a) Mutual -- --

Funds
bl Banks I Fl -- --

c) Central --

Govt
d) State -- --

Govt(s) 
e) Venture -- --

Capital Fund
t) Insurance --

Companies 
g) Fil -- --

h) Foreign 
Venture
Capital Funds
i) Other -- --

(Specify) 
Sub-total -- --

(B)(I):-

2. Non-
Institutions 
a) Bodies -- --

Colll.
i) Indian -- --

ii) Overseas -- --

b) Individuals -- --

i) Individual -- --

Shareholders
holding 
nominal share 
capital upto
Rs. 1 lakh
ii) Individual -- --

Shareholders
holding 
nominal share 
capital excess 
ofRs. I Iakh
c) Others -- --

(Soecifv 

-- -- --

10,00,000 100% 9,99,994 

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

10,00,000 100% 9,99,994 

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --
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-- -- --

1,60,50,006* 1,70,50,000 100% 

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

1,60,50,006* 1,70,50,000 100% 

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

-- -- --

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--

--
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-- --

-- --

Share-holding 
(8)=(8)(1)+ 
(Bl<2) 
C. Shares held -- --

by Custodian 
for 

GDRs& 
ADRs 
Grand Total 9,99,994 6* 
<A+B+C) 

--

--

--

10,00,000 

-- --

-- --

-- --

100% 9,99,994 
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-- --

-- --

-- --

--

--

--

1,60,50,006* 1,70,50,000 100% 

• Deepak Fertilisers And Petrochemicals Corporation Limited (DFPCL) holds beneficial interest of 6 Equity Shares at the beginning

of the year and of 13 Equity Shares at the end of the year, as a result, of which Company is wholly owned subsidiary ofDFPCL.

11. Shareholding of Promoter

Sr. Name of the Shareholding at the beginning of the year No. of Shares held at the % 

No. Shareholder end of the year Change 

--

--

--

--

No. of % of % of Shares No. of %of % of Shares in share-

Shares total Pledged/ Shares total Pledged/ holding 

Shares encumbered Shares encumbered during 

of the to total of the to total the year 

company shares company shares 
I. Deepak Fertilisers 10,00,000* 100% -- 1,70,50,000* 100% --

and
Petrochemicals
Corooration Ltd

* Deepak Fertilisers And Petrochemicals Corporation Limited (DFPCL) holds beneficial interest of6 Equity Shares at the beginning 

of the year and of 13 Equity Shares at the end of the year, as a result, of which Company is wholly owned subsidiary ofDFPCL. 

111. Change in Promoters' Shareholding (please specify, if there is no change):

Pursuant to the Scheme of Arrangement amongst Deepak Fertilisers And 

Petrochemicals Corporation Limited (DFPCL), SCM Fertichem Limited (SCM 

Fertichem) and the Company and their respective shareholders and creditors approved 

by the Mumbai Bench of the National Company Law Tribunal (NCLT), vide its Order 

dated 30th March, 2017 the Company allotted 1,60,50,000 Equity Shares on 28th June, 

2017. Out of these 1,60,50,000 Equity Shares 1,60,49,993 Equity Shares were allotted 

to DFPCL and remaining 7 Equity Shares were allotted to 7 Individuals. 

DFPCL is Beneficiary Owner for 7 Equity Shares allotted to 7 Individuals. 

1v. Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and 

Holders of GD Rs and AD Rs): 

Not Applicable 

--



SMARTCHEM 

TECHNOLOGIES 

LIMITED 

ANNUAL REPORT 

2017-18 

v. Shareholding of Directors and Key Managerial Personnel:

Sr. 
No. 

0 I. 

* 

Sr. 
No. 

02. 

03. 

Shareholding at the beginning Cumulative Shareholding 
of the year durin!! the vear 

No. of % of total Shares No. of % of total Shares 
Shares of the ComoanY Shares of the Comoany 

S. C. Mehta
At the beginning of the vear -- -- -- --

Date wise Increase/ I* 0.000005865% I* 0.000005865% 

Decrease in Shareholding during the

year specifying the reasons for
increase/ decrease ( e.g. allotment/
transfer/ bonus/ sweat eauitv etc.):

At the end of the year -- -- I* 0.000005865% 

1 Equity Shares was allotted to Shri S C Mehta on 28th June 2017, pursuant to 

the Scheme of Arrangement amongst Deepak Fertilisers And Petrochemicals 

Corporation Limited (DFPCL), SCM Fertichem Limited (SCM Fertichem) and 

the Company and their respective shareholders and creditors approved by the 

Mumbai Bench of the National Company Law Tribunal (NCLT), vide its Order 

dated 30th March, 201 7. 

Deepak Fertilisers and Petrochemicals Corporation Limited is Beneficiary 

Owner for 1 (One) share held by Shri S. C. Mehta. 

Shareholding at the Cumulative Shareholding 
be2innin2 of the year durin� the vear 

No. of % of total Shares No. of % of total 
Shares of the Company Shares Shares of the 

Comoany 
S.R. Wadhwa 
At the beginning of the year -- -- -- --

Date wise Increase / -- -- -- --

Decrease in Shareholding during the 

year specifying the reasons for 
increase/ decrease ( e.g. allotment/ 
transfer/ bonus/ sweat eauitv etc.): 

At the end of the vear -- -- -- --

U. P. Jhaveri 
At the beginnin!! of the vear -- -- -- --

Date wise Increase / -- -- -- --

Decrease in Shareholding during the 

year specifying the reasons for 
increase/ decrease ( e.g. allotment/ 
transfer/ bonus/ sweat eauity etc.): 

At the end of the vear -- -- -- --
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No. 
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Cumulative Shareholding 
during the year 

No. of % of total 
Shares of the Company Shares Shares of the 

Company 
04. R. Sriraman

At the beginning of the year l* 0.0001 l* 0.0001 
Date wise Increase / 1 * 0.000005865% 2* 0.00001173% 
Decrease in Shareholding during the 
year specifying the reasons for 
increase/ decrease ( e.g. allotment/ 
transfer I bonus/ sweat equity etc.): 
At the end of the year -- -- 2* 0.00001173% 

* 1 Equity Shares was allotted to Shri R Sriraman on 28th June 2017, pursuant to

the Scheme of Arrangement amongst Deepak Fertilisers And Petrochemicals

Corporation Limited (DFPCL), SCM Fertichem Limited (SCM Fertichem) and

the Company and their respective shareholders and creditors approved by the

Mumbai Bench of the National Company Law Tribunal (NCLT), vide its Order

dated 30th March, 2017.

Deepak Fertilisers and Petrochemicals Corporation Limited is Beneficiary

Owner for 2 (Shares) share held by Shri R Sriraman.

Sr. Shareholding at the Cumulative Shareholding 
No. beginning of the year during the year 

No. of % of total No. of % of total Shares 
Shares Shares of the Shares of the Company 

Company 
05. Dr. T. K. Chatterjee 

At the beginning of the year I* 0.0001 l* 0.0001 
Date wise Increase/ Decrease in -- -- -- --

Shareholding during the year 
specifying the reasons for increase/ 
decrease ( e.g. allotment I transfer/ 
bonus/ sweat equity etc.): 
At the end of the year -- -- l* 0.000005865% 

* Deepak Fertilisers and Petrochemicals Corporation Limited is Beneficiary Owner for

1 (One) share held by Dr. T. K. Chatterjee.



Sr. 
No. 

06. 

07. 

08. 

* 
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Cumulative Shareholding 
durin!! the vear 

No. of % of total No. of % of total Shares 

Shares Shares of the Shares of the Company 

Companv 

M. P. Shinde

At the beginning of the vear -- -- -- --

Date wise Increase / -- -- -- --

Decrease in Shareholding during the
year specifying the reasons for
increase/ decrease ( e.g. allotment/
transfer/ bonus/ sweat eauitv etc.):

At the end of the vear -- -- -- --

Dr. S. Rama Iver

At the be!!innin!! of the vear -- -- -- --

Date wise Increase/ -- -- -- --

Decrease in Shareholding during the
year specifying the reasons for
increase/
decrease ( e.g. allotment I transfer I
bonus/ sweat eauitv etc.):

At the end of the vear -- -- -- --

Smt. Parul S. Mehta 

At the berrinninrr of the vear -- -- -- --

Date wise Increase/ I* 0.000005865% I* 0.000005865% 
Decrease in Shareholding during the 
year specifying the reasons for 
increase/ decrease ( e.g. allotment/ 
transfer/ bonus/ sweat eauitv etc.): 

At the end of the vear -- -- I* 0.000005865% 

1 Equity Shares was allotted to Smt. Parul S Mehta on 28th June 2017, pursuant 
to the Scheme of Arrangement amongst Deepak Fertilisers And Petrochemicals 
Corporation Limited (DFPCL), SCM Fertichem Limited (SCM Fertichem) and 
the Company and their respective shareholders and creditors approved by the 
Mumbai Bench of the National Company Law Tribunal (N CL T), vide its Order 
dated 30th March, 2017. 

Deepak Fertiliser1? and Petrochemicals Corporation Limited is Beneficiary 
Owner for 1 (o'ne) share held by Smt. Parul S Mehta. 
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Shri Yeshil Mehta 
At the beginning of the year 
Date wise Increase / 
Decrease in Shareholding during the 
year specifying the reasons for increase 
/ decrease ( e.g. allotment / transfer / 
bonus/ sweat equity etc.): 
At the end of the year 

Shri Banerjee Debasish 
At the beginning of the year 
Date wise Increase / 
Decrease in Shareholding during the 
year specifying the reasons for increase 
/ decrease ( e.g. allotment / transfer / 
bonus/ sweat equity etc.): 
At the end of the year 
Nandan Shah 
At the beginning of the year 
Date wise Increase / 
Decrease in Shareholding during the 
year specifying the reasons for increase 
/ decrease ( e.g. allotment / transfer / 
bonus/ sweat equity etc.): 
At the end of the year 
Mandar Velankar 
At the beginning of the year 
Date wise Increase / 
Decrease in Shareholding during the 
year specifying the reasons for increase 
/ decrease ( e.g. allotment / transfer / 
bonus/ sweat equity etc.): 
At the end of the year 

ANNUAL REPORT 

2017-18 

Shareholding at the Cumulative Shareholding 
be!!inning of the year during the year 

No. of % of total Shares No. of % of total Shares 
Shares of the Company Shares of the Company 

-- -- -- --

-- -- -- --

-- -- -- --

-- -- -- --

-- -- -- --

-- -- -- --

-- -- -- --

-- -- -- --

-- -- -- --

-- -- -- --

-- -- -- --

-- -- -- --
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Indebtedness of the Company including interest outstanding/accrued but not due for 

payment: 

(Rs. In Lacs) 

Secured Loans Unsecured Deposits Total 

Excluding Loans Indebtedness 

deposits 

Indebtedness at the 

beginning of the financial 
vear 

i) Princioal Amount 65,767.26 - - 65,767.26 

ii) Interest due but not oaid - - - -

iii) Interest accrued but not 34.10 - - 34.10 
due

Total (i+ii+iii) 65,801.36 - - 65,801.36 
Change in Indebtedness

during the financial vear

• Addition 52,218.71 50,000.00 - 1,02,218.71 

• Reduction 9,801.28 - - 9,801.28 

Net Chan2e 42,417.43 50,000.00 - 92,417.43 

Indebtedness at the end of 

the financial vear 

i) Principal Amount 1,07,985.94 50,000.00 - 1,57,985.94 

ii) Interest due but not oaid - - - -

iii) Interest accrued but not 232.85 - - 232.85 
due

Total (i+ii+iii) 1,08,218. 79 50,000.00 - 1,58,218. 79 
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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

(Amount in Rs.) 

Sr. Particulars of Remuneration Shri Yeshil S. Mehta Total 
No. Executive Director Amount 

1. Gross salary 47,87,671 47,87,671 
(a) Salary as per provisions contained

section 1 7 (1) of the Income-tax Act,
1961

(b) Value of perquisites u/s 17(2) Income- 31,638 31,638 
tax Act, 1961

( c) Profits in lieu of salary under section - -

17(3) Income-tax Act, 1961
2. Stock Option - -

3. Sweat Equity - -

4. Commission *
- as % of profit 3,37,04,000 3,37,04,036 
- others, specify ... - -

5. Others, please specify 4, 13,655 4,13,655 
Total (A) 3,89,36,964 3,89,36,964 

Ceilin2 as per the Act 3,89,37,000 3,89,37,000 

* Commission would be paid only after approval of the Shareholders of the

Company at the ensuing Annual General Meeting.
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B. Remuneration to other Director:
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(Amount in Rs.) 

Sr. Particulars of Name of Director Total 

No. Remuneration Amount 

l. 

2. 

*** 

Independent Shri. S. R. Shri. U. P. Dr. S. Rama Iyer 

Director Wadhwa Jhaveri 

Fee for 3,15,000 2,95,000 10,000 6,20,000 

attending 
board I
committee 
meetings 

Commission -- -- -- --

Others, please -- -- -- --

specify 

Total (1) 3,15,000 2,95,000 10,000 6,20,000 

Other Non- Shri S. Smt. Dr. T. K. Shri M. Shri R. Total 

Executive C. Parul. Chatterjee P. Sriraman Amount 

Directors Mehta s. Shinde 

Mehta 

Fee for 1,40,000 1,60,000 2,95,000 1,65,000 1,60,000 9,20,000 

attending 
board I
Committee 
meetings 
Commission -- -- -- -- --

Others, please -- -- -- -- --

specify 
Total (2) 1,40,000 1,60,000 2,95,000 1,65,000 1,60,000 9,20,000 

Total 15,40,000 

(B)=(1+2) 

Total -- -- -- -- 4,04, 76,964 

Managerial 
Remuneration 
*** 

Overall -- -- -- -- 4,67,24,400 

Ceiling as per 

the Act 

Total remuneration to Executive Director and other Directors (being the total of 

A and B). 
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C. Remuneration to key managerial personnel other than MD/ Manager / WTD:

(Amount in Rs.) 

Sr. Particulars of Key Managerial Personnel 
No. Remuneration 

Shri 
Banerjee 
Debasish 

CFO 

1. Gross salary 43,65,236 

(a) Salary as per
provisions contained
section 17(1) of the
Income-tax Act, 1961
(b) Value of perquisites 43,175 
u/s 17(2) Income-tax Act,
1961
( c) Profits in lieu of salary -

under section 17(3)
Income-tax Act, 1961

2. Stock Option -

3. Sweat Equity -

4. Commission -

- as % of profit -

- others, specify ... -

5. Others, please specify 3,13,915 
Total 47,22,326 

* Company Secretary till 9th August, 2017.
** Company Secretary from 10th August, 2017. 

Shri Nandan 
Shah 

Company 
Secretary* 

2,83,896 

-

-

-

-

-

-

-

16,042 
2,99,938 

VII. Penalties I Punishment/ Compounding of Offences: NIL

Shri Mandar 

Velankar 
Company 

Secretary **

16,25,787 

30,934 

-

-

-

-

-

-

89,420 
17,46,141 

Total 
Amount 

62,74,719 

74,109 

4,19,377 
67,68.405 
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Annual Report on Corporate Social Responsibility (CSR) activities for the 

financial year 2017-18 

1. A brief outline of the Company's CSR Policy, including overview of projects

or programs proposed to be undertaken.

Smartchem Technologies Limited (STL) is committed to serve the society it operates 

in. It conducts several outreach programmes around STL Plant. These programmes are 

in the areas of: 

a) Women empowerment through vocational training (skill development) and

livelihood programmes

b) Health;

c) Education; and

d) Other activities as specified in Schedule VII.

The underlying objectives are aimed at making people self-reliant through economic 

and social empowerment, providing employable skills and social entrepreneurship 

opportunities to youth and women to ensure livelihood for economic betterment and 

social development of themselves and their families, instilling pride and confidence (in 

the target population) to take on future challenges. Health initiatives, culture and 

heritage support programs have also formed STL's ancillary focus areas. 
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2. The Composition of the CSR Committee

Sr.No Name of Director Chairman / Member 

1. Shri S. R. Wadhwa Chairman 

2. Shri R. Sriraman Member 

3. Shri M.P. Shinde Member 

4. Smt. Parul S. Mehta Member 

3. Average net profit of the Company for last three financial years - Rs. 49.35

Lacs

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

- Rs. 98,700/-

5. Details of CSR spent during the fmancial year:

a) Total amount to be spent for the financial year: Rs. 75,000/-.

b) Amount unspent, if any: Rs. 23,700/-.

c) Manner in which the amount spent during the financial year is detailed below:

Sr. CSR project or Sector in Project or programs Amount outlay Amount Cumulati 
No Activity Identified which the (budget) spent on ve 

Project is project or the expenditu 
covered Local State or program wise projects re for 

Area or District or upto the 
other where programs reporting 

Project or during period 
Programs the FY 

was 2017-18 
undertaken 

I. Donation to Dist. Public Other Vizianagaram, 75,0001- 75,000/- 75,000/-
Collector Health Andhra 
Vizianagaram for Pradesh 
Anny rally 
TOTAL 75,000/- 75,000/- 75,000/-

Amount 
spent: 

Direct or 
through 
impleme-

nting 
Agency 

lmpleme-
nting 

Agency 
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6. In case the company has failed to spend the two percent of the average net
profit of the last three financial years or any part thereof, the company shall
provide the reasons for not spending the amount in its Board Report.

During the year under review, the Company made donation of Rs. 75,000/-. The 

Company made efforts to identify the projects/ implementing agency for its CSR 

activities for the balance amount unspent. However, your Company could not find 

any suitable agency due to which your Company could not spend balance amount 

of Rs. 23, 700/- on CSR activities during Financial Year 2017-18. 

7. A responsibility statement of the CSR Committee that the implementation
and monitoring of CSR Policy, is in compliance with CSR objective and Policy
of the Company.

The CSR Committee confirms that the implementation and monitoring of CSR 

Policy, is in compliance with CSR objecfives and Policy of the Company. 

� 
S. C. Mehta

./.'.d Chairman 
.,,A:;;!.,., 

�� 
S. R. Wadhwa 

Chairman - CSR Committee 
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NOMINATION AND REMUNERATION POLICY 

1. Introduction

In terms of Section 178 of the Companies Act, 2013 and Rules made thereunder this 

policy on nomination and remuneration of Directors, Key Managerial Personnel (KMP), 

Senior Management of the Company has been formulated by the Nomination and 

Remuneration Committee of the Company and approved by the Board of Directors vide 

resolution dated 18th March, 2015. This policy shall act as a guideline for determining, 

inter-alia, qualifications, positive attributes and independence of a Director, matters 

relating to the remuneration, appointment, removal and evaluation of performance of 

the Directors, Key Managerial Personnel & Senior Management. 

2. Objective

The Nomination and Remuneration Committee and this Policy shall be in compliance 

with Section 178 of the Companies Act, 2013 read along with the applicable rules 

thereto. The Key Objectives of the Committee would be: 

a. To recommend to the Board appointment and removal of Directors, Key

Managerial Personnel and Senior Management in accordance with criteria laid

down.

b. To recommend to the Board a policy including following:

(i) Determining qualifications, positive attributes and independence of a

director;

(ii) Remuneration for the Directors, Key Managerial Personnel and Senior

Management;
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(iii) Remuneration is reasonable and sufficient to attract, retain and motivate

directors of the quality required to run the company successfully;

(iv) Relationship of remuneration to performance is clear and meets

appropriate performance benchmarks; and

(v) Remuneration to directors, key managerial personnel and semor

management involves a balance between fixed and incentive pay

reflecting short and long-term performance objectives appropriate to the

working of the company and its goals.

(vi) Performance evaluation oflndependent Directors and the Board.

3. Definitions

"Act" means Companies Act, 2013 and rules thereunder. 

"Board" means Board of Directors of the Company. 

"Committee" means Nomination and Remuneration Committee of the Company as 

constituted or reconstituted by the Board. 

"Company" means Smartchem Technologies Limited (STL). 

"Independent Director" means a Director of the Company, not being in whole time 

employment and who is neither a promoter nor belongs to the promoter group of the 

Company and who satisfies the criteria for independence as prescribed under Section 

149 of the Companies Act, 2013. 

"Key Managerial Personnel" means Key managerial personnel as defined under the 

Companies Act, 2013 and includes: 

(i) Managing Director or Executive Director or Chief Executive Officer or Manager

(ii) Whole-time Director;

(iii) Company Secretary;
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(iv) Chief Financial Officer and

(v) such other officer as may be prescribed.

"Policy" means Nomination and Remuneration Policy. 
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"Senior Management" means personnel of the Company who are members of its core 

management team excluding the Board of Directors. 

4. Functions of Committee

The Nomination and Remuneration Committee shall, inter-alia, perform the following 

functions: 

a. Identify persons who are qualified to become Directors and who may be

appointed in senior management in accordance with the criteria laid down,

recommend to the Board their appointment and removal.

b. To recommend to the Board a policy for following:

(i) Determining qualifications, positive attributes and independence of a

director;

(ii) Remuneration for the Directors, Key Managerial Personnel and Senior

Management;

(iii) Remuneration is reasonable and sufficient to attract, retain and motivate

directors of the quality required to run the company successfully;

(iv) Relationship of remuneration to performance is clear and meets

appropriate performance benchmarks; and

(v) Remuneration to directors, key managerial personnel and senior

management involves a balance between fixed and incentive pay

reflecting short and long-term performance objectives appropriate to the

working of the company and its goals.

(vi) Performance evaluation oflndependent Directors and the Board.
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The Chairperson of the Nomination and Remuneration Committee or, in his absence, 

any other member of the committee authorised by the Chairperson in this behalf shall 

attend the general meetings of the company. 

Provided that Nomination and Remuneration Committee shall set up mechanism to carry 

out its functions and is further authorized to delegate any/ all of its powers to any of the 

Directors and / or officers of the Company, as deemed necessary for proper and 

expeditious execution. 

5. Membership

(i) The Committee shall consist of a minimum 3 non-executive directors, majority

of them being independent.

(ii) The quorum shall be either two members or one third of the members of the

Committee whichever is higher.

(iii) Membership of the Committee shall be disclosed in the Annual Report.

(iv) Term of the Committee shall be continuous unless terminated by the Board of

Directors.

6. Chairperson

(i) Chairperson of the Committee shall be an Independent Director.

(ii) Chairperson of the· Company may be appointed as a member of the Committee

but shall not be a Chairman of the Committee.

(iii) In the absence of the Chairperson, the members of the Committee present at the

meeting shall choose one amongst them to act as Chairperson.

7. Frequency of Meeting

The meeting of the Committee shall be held at such regular intervals as may be

required.
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The Company Secretary of the Company shall act as Secretary of the Committee. 

9. Minutes of Committee Meeting

Proceedings of all meetings shall be minuted and signed by the Chairman of the 

Committee at the subsequent meeting. Minutes of the Committee meetings will be 

tabled at the subsequent Board and Committee meetings. 

10. Policy for appointment and removal of Director, KMP and Senior

Management

(A) Appointment criteria and qualifications

a) The Committee shall identify and ascertain the integrity, qualification, expertise

and experience of the person for appointment as Director, KMP or at Senior

Management level and recommend to the Board his / her appointment.

b) A person should possess adequate qualification, expertise and experience for the

position he/ she is considered for appointment. The Committee has discretion to

decide whether qualification, expertise and experience possessed by a person are

sufficient/ satisfactory for the concerned position.

c) The Committee shall devise a policy on Board diversity after reviewing the

structure, size and composition (including the skills, knowledge and experience)

of the Board which will facilitate the Committee to recommend on any proposed

changes to the Board to complement the Company's corporate strategy.



SMARTCHEM 

TECHNOLOGIES 

LIMITED 

(B) Removal

ANNUAL REPORT 

2017-18 

Due to reasons for any disqualification mentioned in the Act or under any other 

applicable Act, rules and regulations thereunder, the Committee may 

recommend, to the Board with reasons recorded in writing, removal of a Director, 

KMP or Senior Management Personnel subject to the provisions and compliance 

of the said Act, rules and regulations. 

(C) Retirement

The Director, KMP and Senior Management Personnel shall retire as per the 

applicable provisions of the Act and the prevailing policy of the Company. The 

Board will have the discretion to retain the Director, KMP, Senior Management 

Personnel in the same position/ remuneration or otherwise even after attaining 

the retirement age, for the benefit of the Company. 

11. Policy relating to the Remuneration for the Whole-time Director, KMP and

Senior Management Personnel

(A) General:

a) The remuneration I compensation I commission etc. shall be subject to the

prior/post approval of the shareholders of the Company and Central Government,

wherever required.

b) The remuneration and commission to be paid to the Whole-time Director shall

be in accordance with the percentage I slabs / conditions laid down in the

provisions of the Act.

c) Term I Tenure of the Directors shall be as per company's policy and subject to

the provisions of the Act.
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(B) Remuneration to Whole-time / Executive / Managing Director, KMP and

Senior Management Personnel

a) Fixed pay:

The Whole-time Director/ KMP and Senior Management Personnel shall be 

eligible for a monthly remuneration as may be approved by the Board. The 

breakup of the pay scale and quantum of perquisites including, employer's 

contribution to P.F, pension scheme, medical expenses, club fees etc. shall be 

decided and approved by the Board/the Person authorized by the Board and 

approved by the shareholders and Central Government, wherever required. 

b) Minimum Remuneration:

If, in any financial year, the Company has no profits or its profits are inadequate, 

the Company shall pay remuneration to its Whole-time Director in accordance 

with the provisions of Schedule V of the Act and if it is not able to comply with 

such provisions, with the previous approval of the Central Government. 

c) Provisions for excess remuneration:

If any Whole-time Director draws or receives, directly or indirectly by way of 

remuneration any such sums in excess of the limits prescribed under the Act or 

without the prior sanction of the Central Government, where required, he I she 

shall refund such sums to the Company and until such sum is refunded, hold it in 

trust for the Company. The Company shall not waive recovery of such sum 

refundable to it unless permitted by the Central Government. 
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(C) Remuneration to Non- Executive/ Independent Director

a) Remuneration/ Commission:

The remuneration I commission shall be fixed as per the slabs and conditions 

mentioned in the Act. 

b) Sitting Fees:

•

The Non- Executive/ Independent Director may receive remuneration by way of 

fees for attending meetings of Board or Committee thereof. 

Provided that the amount of such fees shall be decided by the Board and subject 

to the limit as provided in the Act. 

c) Commission:

Commission may be paid within the monetary limit approved by shareholders, as 

per the applicable provisions of the Act. 

12. Amendments

This policy may be amended or modified by the Nomination and Remuneration 

Committee of the Company with the approval of the Board. Any amendment or 

modification would be communicated to all the persons to whom this policy is 

applicable. 

The above policy guidelines are subject to review and revision by the Board at suitable 

intervals. 
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Information relating to particulars of employees under Section 197 of the 

Companies Act, 2013 read with Rule 5(2) of the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014 are as under: 

(i) Employed though out the financial year, was in receipt of remuneration for

that year which, in aggregate, was not less than One Crore Two Lakh

rupees:

Sr. Name and Remuneration Nature of Qualifications Experience Date of The age_ The last 
No. designation of received (Rs.) employment, of the of Employee commencement of such employment 

the employee whether employee (Number of of employment employee held by such 
contractual or Years) (Years) employee 
otherwise before joining 

the company 

I Shyam Shanna, 1,03,36,030 Permanent Graduate in 20 01-09-2015 49 Indian 
President - TAN Mining Explosives Ltd 

Engineering & (Orica Mining 
MBA Services) 

(ii) Employed for part of the financial year, was in receipt of remuneration for

any part of that year, at a rate which, in the aggregate, was not less than

Eight Lakh Fifty Thousand Rupees per month:

Sr. Name and Remuneration Nature of Qualifications Experience Date of The age 
No. designation of received employment, of the of Employee commencement of such 

the employee whether employee (Number of of employment employee 
contractual or Years) (Years) 
otherwise 

I Chandrakant 36,92,156 Permanent B.Com 38 15-10-1990 61 
Dattatray 
Kulkarni 

2 Mahesh 97,67,662 Permanent PG-Agriculture 26 07-12-2017 50 
Girdhar, Science & 
President - Advanced 
Crop Nutrition Management 
Business Program 

The aforesaid employees are not holding any equity share in the Company. Further, 

these employees are not relative of any director of the Company. 

The last 
employment 
held by such 
employee 
before joining 
the comoanv 
Industrial 
Oxygen Co. Ltd 

Bayer Crop 
Science Ltd 
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CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND 

FOREIGN EXCHANGE EARNINGS AND OUTGO 

Section 134(3)(m) of The Companies Act, 2013 read with Rule 8(3) of The 

Companies (Accounts) Rules, 2014 

A. CONSERVATION OF ENERGY

a) THE STEPS TAKEN OR IMPACT ON CONSERVATION OF ENERGY:

At K-1 Complex: 

l. Installed new ammonia storage compressor (K-40) & ASHU 20/30 in Ammonia

unloading section, which has improved ammonia unloading capacity to 1400

MTPD.

2. For improving the reliability and steam production, it is planned to replace the

existing boiler in WNA-1. Party is finalized. Order will be placed in month of June-

18. Saving of Rs. 4.28 Cr/Annum is expected from proposed modification.

3. 70 TPH coal fired boiler & 10.2 MW STG boiler commissioned in March 2018.

Expected savings to be upto Rs 40. l O Cr/ Annum.

4. WNA 1 plant process air compressor rotor received at site. It is planned to install

in May 2018. This will improve compressor air flow and plant production. It will

increase IO MT/day of WNA production which is equivalent to Rs. 1.65 Crore per

Annum.
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1. Installation of GT Import/ Export Mode resulted in energy savings of 247,80 l

Meal / Month and increase in Steam production by 7.29 Tons/Day.

2. Replacement of LED Fittings has resulted in energy savings of 126,481 Meal /

Year.

3. Connection of Cooling Tower Blowdown line directly to ETP final polishing tank

has resulted in energy savings of 8000 Units/year.

4. Make-up of High Pressure (HP) Boiler Drum by using HRSG BFW pumps has

resulted in energy savings of 11,000 Units/year.

5. Provision of Feed water to HP-MP-LP PRDS with HRSG BFW pumps instead of

MP Boiler Feed Water (BWF) Pumps has resulted in energy savings of 50,000

Units/year.

6. Provision of Flow Control Valve (FCV) & Flow Transmitter (FT) on Kl Steam

Import line has resulted in increase in Steam generation at HRSG by 1.39

Tons/Day.

b) THE STEPS TAKENBYTHE COMPANYFOR UTILIZINGALTERNATE

SOURCES OF ENERGY:

Alternate source of energy project has been taken-up as green initiative to install the 

solar power generation (panels at roof of NPK bagging plant) of capacity 300 KWp. 

One Solar Unit of 150 KWp already started and another one expected in August, 2018. 
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c) THE CAPITAL INVESTMENT ON ENERGY CONSERVATION 

EQUIPMENT 

At K-1 Complex: 

1. K-1 complex-DCS systems of various plants to be Integrated at one common

location and integrating with SAP system for getting production Dashboards,

Advance soft modules for process analytics, Energy management system.

2. In WNA 4 Cooling tower pump rotor & impeller replacement for higher Capacity.

3. In LDAN plant, Air cooled energy efficient Air conditioning unit with its supply

ducts system used for DCS & VFD Panel room.

At K7 and KS Complex: 

1. Insulation & Steam Trap Replacement to Avoid Steam Loss in K7/K.8 complex.

2. Application of Thermal Paint on Bare Hot surfaces.

3. Provision of Variable Frequency Drive (VFD) for Treated Water Pump Motors,

Boiler Feed Water (BWF) Pump Motor & HDAN Blower Motors.

4. Installation of Single Larger Pump instead of Two pumps for JNPT Cooling

Tower.

5. Installation of Screw Compressor in place of Reciprocating Compressor.

6. Use of High Efficiency Motors.

7. Installation of Mist Type Cooling Tower for Bensulf Plant, for Ammonia

Stripper in ETP and at JNPT Plot.

8. Replacement of Mid Bay Fittings with LED Fittings.

9. Replacement of Split AC in Main Substation VFD Room with Ductable AC.

10. Solar Roof Top for Raw Water Tank and Main Substation Terrace.

11. Provision of Energy Saver for Plant Lighting.

12. Replacement of Metal Halide High Mast Light Fittings with LED Fittings.



SMART CHEM 
TECHNOLOGIES 

LIMtTED 

B. TECHNOLOGY ABSORPTION

i. The efforts made towards technology absorption
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All the plants technologies have been fully absorbed and are being operated efficiently 

in Kl including the current INCRO technology for NPK production. 

At KS complex, LDAN plant - The designed throughput and quality parameters were 

achieved by carrying out major modifications based on internal knowhow without any 

support from process licensor. 

ii. The benefits derived like product improvement, cost reduction, product

development or import substitution:

1. At Kl Complex:

CNS grades: Experimental trails at Agricultural Institutes done and found to be 

successfully. Introduced in the fields and farmer feedback is positive. 

2. At K-7 & K-8 Complex:

a) High Dispersal Rate (Solubility) of Bentonite Sulphur achieved. This has

seen effective in dip irrigation and High Customer Satisfaction.

b) MGN Fortified HDAN Product found free flowing for more than 3 months.

c) LDAN Final Product temperature reduced by 2 - 3 Deg C.

d) LDAN Product Quality marginally improved with sustenance of Key

Customers at Hot Ambient Regions.
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iii. In case of imported technology (imported during the last three years reckoned

from the beginning of the financial year)-

Details of The Year of Whether the If not fully absorbed, 

Technology Import technology been areas where absorption 

imported fully absorbed has not taken place, and 

reasons therefor 

INCRO 

Technology for 2016 Yes Not applicable 

NPK granulation 

iv. The expenditure incurred on Research and Development.

1. At K-1 Plant

a. During the year 2017-18, Trials were taken at NPK Plant in Taloja - Kl to

manufacture Customized (CNS) grades for crops of Onion, Sugarcane and

Cotton. These grades are formulated with Micro nutrients such as

Magnesium, Zinc, Boron, Manganese, Copper and Iron in different

proportions, as per the crop's requirement, to enhance the yield of the crop.

b. Similarly, In NPK Plant at Taloja, Coated NPK fertilizer was successfully

manufactured. This additive coating improves the effectiveness of the

applied NPK fertilizer. Addition trials were done at various locations in the

manufacturing process and efficient location and scheme for dosing this

additive have been identified.
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a. Trial of Manufacturing Fast Dispersing Bentonite Sulphur at K7, Bensulf

Plant and was successful.

b. In-house Development of MGN Fortified HDAN Product at K7 plot done.

c. Trial of Rental Chiller with Dehumdifier in LDAN Plant.

d. Appointment international expert for optimizing the LDAN Product Quality.

Future plan of action 

1. At Kl complex

a. Phosphoric acid Purification - Process developed in lab scale for

manufacturing Technical grade phosphoric acid from chemical grade

Phosphoric acid for water soluble fertilisers as an initiative to derisk the RM

availability from single supplier source and for enhancing the Margins. Trials

to establish process know how, scale up and feasibility is completed.

2. At K-7 and K-8 Complex:

a. Rental Chiller Trial in WNA-5 plant for increasing WNA-5 plant capacity.

b. Trial of Additive & Anticaking agent for LDAN product by different vendor.

c. Revamping of AHU in LDAN plant by Introduction of Vertical chiller coils.

d. Study by Mis KBR Weatherly for enhancing WNA-5 plant Capacity.

e. Installation of new design Static Mixer & New Design Perforated plate with

CFD simulation for increasing WNA-5 plant capacity.
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(C) Foreign exchange earnings and Outgo

Details of Foreign Exchange Earning are as under: 

Particulars 3pt March 2018 

Export of goods (on FOB basis) 9,585.03 

Other Income -

TOTAL 9,585.03 

Details of Foreign Exchange Outgo are as under: 

Expenditure in Foreign Currency 

Particulars 3pt March 2018 

Interest and repayment of Loans. -

Technical fees to ForeiITT1 Vendors 0.66 

Foreign Travels 11.62 

Others (Net of Reimbursements) 50.85 

Total 63.12 

CIF Value of Imports 

Particulars 31st March 2018 

Raw Materials 37,378.94 

Capital Goods 182.41 

Components & Spares 1,062.48 

Stock-in-trade -

Total 38,623.82 

********** 

Rs. in Lacs 

3pt March 2017 
-

-

-

Rs. in Lacs 

31st March 2017 
-

-

-

-

-

Rs. in Lacs 

3pt March 2017 
-

-

-

-

-



.: Jog Limaye & Associates 
Practicing Company Secretaries 

Form No. MR-3 

SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED MARCH 31, 2018 

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the 

Companies (Appointment and Remuneration Personnel) Rules, 2014] 

To, 

The Members, 

Smartchem Technologies Limited 

Sai Hira, Survey No.93, Mundhwa, 

Pune-411036, Maharashtra, India 

BS 

We have conducted the secretarial audit of the compliance of applicable statutory 

provisions and the adherence to good corporate practices by Smartchem 

Technologies Limited (hereinafter called the Company). Secretarial Audit was 

conducted in a manner that provided us a reasonable basis for evaluating the 

corpurale conducts/statutory compliances and expressing our opinion thereon. 

Based on our verification of the Smartchem Technologies Limited's books, papers, 

minute books, forms and returns filed and other records maintained by the Company 

and also the information provided by the Company, its officers, agents and 

authorized representatives during the conduct of secretarial audit, we hereby report 

that in our opinion, the Company has, during the audit period covering the financial 

year ended on 31 st March, 2018 complied with the statutory provisions listed 

hereunder and also that the Company has proper Board-processes and compliance­

mechanism in place to the extent, in the manner and subject to the reporting made 

hereinafter: 

We have examined the books, papers, minute books, forms and returns filed and 

other records maintained by Smartchem Technologies Limited ("the Company") for 

the financial year ended on 31st March, 2018 according to the provisions of: 
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(i) the Companies Act, 2013 (the Act) and the rules made thereunder (in so

far as they are made applicable) and

(ii) other laws, as informed and certified by the Management of the Company

which are specifically applicable to the Company based on their

sector /industry are-

1. Petroleum Act, 1944 and Rules, 2002;

2. Foreign Trade Development & Regulation Act, 1992;

3. The Competition ACT, 2002

4. Explosive Act, 1908;

5. The Manufacturing, Storage and Import of Hazardous Chemicals

Rules, 1989;

6. Hazardous Waste (Management, Handling and Transboundry

Movement) Rules, 2008;

7. Ammonium Nitrate Rules, 2012;

8. Fertilizer Control Order, 1985;

9. Petroleum and Minerals Pipelines (Acquisition of Right Users in Land)

Act, 1962

We have also examined compliance with the applicable clauses of the Secretarial 

Standards issued by The Institute of Company Secretaries of India. 

During the period under review the Company has complied with the provisions of the 

Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above. 

We further report that: 

The Board of Directors of the Company is duly constituted with proper balance of 

Executive Directors, Non-Executive Directors and Independent Directors. The 

changes in the composition of the Board of Directors that took place during the 

period under review were carried out in compliance with the provisions of the Act. 

Notice is given to all directors to schedule the Board Meetings, agenda and detailed 

notes on agenda were sent well in advance, and a system exists for seekin 
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obtaining further information and clarifications on the agenda items before the 

meeting and for meaningful participation at the meeting. 

Generally, decisions in the Board Meeting are being taken with the unanimous 

approval of the Directors. However, the views of all the dissenting Directors, if any, 

on important matters have been captured and recorded in the minute. 

We further report that there are adequate systems and processes in the Company 

commensurate with the size and operations of the Company to monitor and ensure 

compliance with applicable laws, rules, regulations and guidelines. 

We further report that: 

1. The Mumbai Bench of the National Company Law Tribunal (NCLT), vide its

Order dated 30 th March, 2017 has approved the Scheme of Arrangement

amongst the Company, SCM Fertichem Limited (SCM Fertichem) and Deepak

Fertilisers And Petrochemicals Corporation Limited (Deepak) and their

respective shareholders and creditors involving the slump exchange of

(a) the Technical Ammonium Nitrate ("TAN") undertaking of the Deepak

together with its business and operations including its manufacturing and 

related facilities ("TAN Undertaking"), and 

(b) the Fertiliser undertaking of Deepak together with its business and

operations including its manufacturing and related facilities ("Fertiliser 

Undertaking") (and collectively are hereinafter referred to as the "Transferred 

Undertakings") 

of Deepak to SCM Fertichem, on a going concern basis ("Slump Exchange"); 

and thereafter, the subsequent demerger of the Transferred Undertakings and 

vesting of the same from SCM Fertichem in the Company, on a going concern 

basis, in accordance with Section 2( l 9AA) of the Income Tax Act, 1961 

("Demerger") with effect from the Appointed Date, ] st January, 2015. 

According, to above mentioned order of NCLT, the shareholders of the 

Company have passed following Special resolutions in the Extra Ordinary 

General Meeting held on 8th May, 2017-

17/251, Lokmanya Nagar, Near Lokmanya Nagar Post Office, Navi Peth, Pune - 411 030. 

Tel. : 020 - 2433 0101, 2433 0103 I E-mail : inlo@jlacs.in 



Jog Limaye & Associates 
Practicing Company Secretaries OS 

A. Increase in authorised capital to Rs. 35,50,00,000 (Rupees Thirty Five

Crores and fifty lacs) divided into

(i) 1,75,00,000 (One crore seventy five lacs) Equity Shares of Rs. 10/­

(Rupees Ten only) each,

(ii) 18,00,000 (Eighteen Lakh) 1% Cumulative Redeemable Preference

Shares of Rs. 100 /- (Rupees One hundred only) each

And subsequent alteration of memorandum of association of the Company. 

B. Alteration of capital clause in the Articles of Association of the Company.

2. During the period under review, pursuant to the Scheme of Arrangement,

Company issued its equity shares to the shareholders of SCM Fertichem i.e.

Deepak, in accordance with .a Share Entitlement ratio of 1: 1, whereby upon

this Scheme becoming effective, Deepak was entitled to receive 1 fully paid up

equity share of the Company of J.(s. 10 /- each for every 1 equity share of Rs.

10/- each held in SCM Fertichem. Accordingly, the Company has made

allotment in following manner-

Date of allotment No. of equity Face value Premium 

shares allotted (Rs.) (Amount) 

28.06.2017 1,60,50,000 10 1,558 

3. The Company has appointed M/s B. K. Khare & Co., Chartered Accountants,

Mumbai, as statutory auditors of the Company to fill casual vacancy caused

by resignation of M/ s Deloitte Haskins & Sells LLP, Chartered Accountants,

Pune in the Extra Ordinary General Meeting held on 8th May, 2017.

Further, /s B. K. Khare & Co., Chartered Accountants, Mumbai have been 

appointed as a statutory auditor for the period of 4 years in the Annual 
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4. The Company has passed following special resolutions under section 180 and

186 of the Companies Act, 2013 at its Extra Ordinary General Meeting held

on 6th April, 2017-

a. For creation of charge over properties of the Company upto Rs. 1500 crore

over and above the aggregate of paid up capital and free reserves;

b. To Borrow money upto Rs.' 1500 Crore over and above the aggregate of paid

up capital and free reserves.

c. To increase in limit ofloans and investment by the Company upto Rs. 1500

crores over and above the statutory limits prescribed under section 186 of

the Companies Act, 2013.

5. New set of Articles of Association has been adopted by the Company

containing regulations in conformity with the Companies Act, 2013 and the

special resolution has been passed to that effect in the Annual General

Meeting held on 21 st September, '.WI7.

For Jog Limaye & Associates 

Mandar Shrikrishna J gn • 

Partner 

FCS No. 9552 

CP No.- 9798 

Date-.!2_�. ClS .!10/ ls' 

Place - p t.//'i c..-

Note: This report is to be read with letter of even date by the Secretarial Auditors, 

which is annexed as Annexure A and forms an integral part of this report. 
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To, 
The Members, 
Smartchem Technologies Limited 
Sai Hira, Survey No.93, 
Mundhwa, Pune 411036 

'ANNEXURE A' 

Our Secretarial Audit Report of even date is to be read along with this letter. 

Management's Responsibility 

OS 

It is the responsibility of the management of the Company to maintain secretarial 

records, devise proper systems to ensure compliance with the provisions of all 

applicable laws and regulations and to ensure that the systems are adequate and 

operate effectively. 

Auditor's Responsibility 
1. Our responsibility is to express an opinion on these secretarial records, standards

and procedures followed by the Company with respect to secretarial compliances.

2. We believe that audit evidence and information obtained from the Company's

management is adequate and appropriate for us to provide a basis for our opinion.

3. Wherever required, we have obtained the management's representation about the

compliance of laws, rules and regulations and happening of events, etc.

Disclaimer 
The Secretarial Audit Report is neither an assurance as to the future viability of the 

Company nor of the efficacy or effectiveness with which the management has 

conducted the affairs of the Company. 

For Jog Limaye & Associates 
Company Secretaries 

Partner 
FCS No. 9552 
CP No.- 9798 

Date- J.:J .QS . .!i.O] Is' 
Place - Pu nu
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