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NOTICE

NOTICE is hereby given that Thirty-First Annual General Meeting of the Members of
SMARTCHEM TECHNOLOGIES LIMITED will be held on Tuesday, 18" 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 315 March, 2018, and the Board’s Report and Report of the Auditors

thercon.

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 31 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 cffect to this resolution.”

A 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
[V 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 23" June, 2018 to 22™ 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
[V 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 23" June, 2018 to 22% 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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' 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(1)(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 (Gol), 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 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)”’} 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 pufsuance of the aforesaid resolution:

(a)

(b)

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

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 conditions:

(a)

(b)

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

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 tradability 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

Regd Office: Sai Hira, Survey No. 93, Mundhwa, Pune- 411036
Telephone No: +91 20 6645 8000
CIN:U67120PN1987P1.C166034



SMARTCHEM ANNUAL REPORT
TECHNOLOGIES 2017-18
LIMITED

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 nécessary 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 / 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 dcleting 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.”

O 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, 2013 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 referred 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 premium 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) / 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.”

By the order of the Board of Directors

s

Pankaj Gupta
Company Secretary
(M. No- FCS9219)

Place: Pune

Date: 6™ September, 2018

Registered Office:
Sai Hira, Survey No. 93,
Mundhwa, Pune — 411036
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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.

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.

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 7" 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 2 1* September,

2017,

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

Pin Code number, quoting Registered Folio Number.

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 | 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 firm 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 29" May,
2018 has considered and approved appointment of M/s Y R Doshi & Co., Cost
Accountants, for conducting Cost Audit of all 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 31 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. S & 6:

The second term (commenced with effect from 23" 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 18" 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 29" 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. 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
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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(1)(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 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 are hereinafter collectively referred to as “Securities”) at its meeting

held on 6™ 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

part 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 report 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.

Regd Office: Sai Hira, Survey No. 93, Mundhwa, Pune- 411036
Telephone No: +91 20 6645 8000
CIN:U67120PN1987PLC166034



SMARTCHEM ANNUAL REPORT
TECHNOLOGIES 2017-18
LEMITED

(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 1ssue 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

Sx Name of Proposed | Category Pre-issue No. of | Post-issue % | Name of
No. Allottee(s) % Holding | Shares Holding Ultimate
proposed to Beneficial
be allotted Owner of
the Proposed
Allottees
01 International Monetary | Equity % i &

Fund and / or Asian | Shares
Development Bank
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i 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 during 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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The pre-issue and post issue shareholding pattern of the company in the

following format:

S. No.

Category

Pre-Issue

Post-Issue

No. of
Shares held

% of
share
holding

No. of % of
Shares held | share
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
Fund and / or Asian
Development Bank

Monetary

*kk *kx

Non-Institution:

Private Corporate
Bodies

Directors and Relatives

Indian Public

Others (Including
NRIs)

Sub Total(B)

GRAND TOTAL

1,70,50,000*

100%

*kk *kk

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, 2013 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 dircctor 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
tunding 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 /
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) / 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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Item No. 10:

Pursuant to 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 under