Letter of Offer
Dated March 25, 2016
For the Eligible Equity Share holders of the Company only

POLSON LIMITED

(Incorporated as Polson Limited on December 21, 1938, under the Indian Companies Act VII of 1913, with the Registrar of
Companies, Bombay)The registration no. assigned to our Company was 002879. The CIN of the Company at present is
L15203PN1938PLC002879. For details of changes in the address of the Registered Office of the Company, please refer to
page no. -8 of this Letter of Offer.

Registered Office: Ambaghat, Vishalgad, Taluka, Shahuwadi, District Kolhapur, Maharashtra - 415101
Tel: 0231 2656004; Fax: 0231 2653378

Corporate Office: 3 Floor, Cambata Building, Southwest Wing, Near Eros Cinema, M. Karve Road, Churchgate, Mumbai - 400020
Tel: 022 22822321/2; Fax: 022 22822325

Contact Person: Ms. Sampada Sawant, Manager Legal and Company Secretarial Affairs
Website: www.polsonltd.com Email: sampada@polsonltd.com

Promoters of the Company: Sushila Jagdish Kapadia, Amol Jagdish Kapadia, AJI Commercial Private Limited, Oriental
Pharmaceutical Industries Limited and The New Commercial Mills Company Limited.

LETTER OF OFFER

ISSUE OF 14,951 FULLY PAID UP EQUITY SHARES OF FACE VALUE RS. 50 EACH (“"EQUITY SHARES"”) FOR CASH
AT A PRICE OF RS. 5600 PER EQUITY SHARE INCLUDING A PREMIUM OF RS. 5550 PER EQUITY SHARE
AGGREGATING TO RS. 837.26 LACS TO THE ELIGIBLE EQUITY SHAREHOLDERS OF OUR COMPANY ON RIGHTS
BASIS IN THE RATIO OF 31 FULLY PAID UP EQUITY SHARE FOR EVERY 39 FULLY PAID UP EQUITY SHARES HELD
BY THE ELIGIBLE EQUITY SHAREHOLDERS ON THE RECORD DATE, THAT IS ON April 06, 2016 (“"THE ISSUE").
THE ISSUE PRICE PER EQUITY SHARE IS 112 TIMES THE FACE VALUE OF THE EQUITY SHARE. FOR FURTHER
DETAILS, PLEASE SEE THE CHAPTER "TERMS OF THE ISSUE & ISSUE PROCEDURE” ON PAGE 165.

GENERAL RISKS

Investment in equity and equity related securities involve a degree of risk and investors should not invest any funds in this
offer unless they can afford to take the risk of losing their investment. Investors are advised to read the risk factors carefully
before taking an investment decision in this offering. For taking an investment decision, investors must rely on their own
examination of the issuer and the offer including the risks involved. The securities being offered in the issue have not been
recommended or approved by Securities and Exchange Board of India (SEBI) nor does SEBI guarantee the accuracy or
adequacy of this document."
Specific attention of investors is invited to the statement of “Risk factors” starting from page number viii under the section
“General Risks”

ISSUER’'S ABSOLUTE RESPONSIBILITY
The issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this Letter of Offer contains all
information with regard to the issuer and the issue, which is material in the context of the issue, that the information
contained in the Letter of Offer is true and correct in all material aspects and is not misleading in any material respect, that
the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which make
this document as a whole or any of such information or the expression of any such opinions or intentions misleading in any
material respect.

LISTING ARRANGEMENTS
The existing Equity Shares of our Company are listed on BSE Limited (BSE). The in-principle approval has been received
from BSE for listing of the securities proposed to be allotted through this issue vide BSE’s letter dated December 08,
2014. For the purpose of this issue the Designated Stock Exchange is BSE.

LEAD MANAGER TO THE ISSUE REGISTRAR TO THE ISSUE
. AR
= SOBHAGYA P
CAPITAL OPTIONS LTD. A
SOBHAGYA CAPITAL OPTIONS LIMITED PURVA SHAREGISTRY (INDIA) PRIVATE LIMITED
Unit no. 9, Shiv Shakti Industrial Estate, J .R. Boricha Marg, Opp. Kasturba
Regd. Off.: B-206, Okhla Industrial Area, Phase- I, New Delhi- 110020. Hospital Lane, Lower Parel (E), Mumbai 400 011
Tel. No.: +91-11-40777000 Tel No.: +91 22 2301 6761 / 8261
Fax No.: +91-11- 40777069 Fax No.: +91 22 2301 2517
Email id: delhi@sobhagyacap.com Email id: purvashr@mtnl.net.in
Website: www.sobhagyacapital.com Website: www.purvashare.com
SEBI Registration No.: MB/INM000008571 SEBI Registration No. INRO00001112
Contact Person: Mr. Abhishek Jain and Ms. Prapti Abbey Contact Person: Mr. Rajesh Shah

ISSUE PROGRAMME

ISSUE OPENS ON: May 11, 2016 LAST DATE FOR REQUEST FOR ISSUE CLOSES ON: May 25, 2016
SPLIT APPLICATION FORMS: May
18, 2016



http://www.sobhagyacapital.com/

TABLE OF CONTENTS

SECTION I- GENERAL

DEFINITIONS / ABBREVIATIONS

CONVENTIONAL / GENERAL TERMS

ISSUE RELATED TERMS

COMPANY/INDUSTRY RELATED TERMS

SECTION II- RISK FACTORS

FORWARD LOOKING STATEMENTS

PRESENTATION OF FINANCIAL AND MARKET DATA

RISK FACTORS X
SECTION III- INTRODUCTION 1
SUMMARY OF INDUSTRY OVERVIEW 1
SUMMARY OF BUSINESS OVERVIEW 2
ISSUE DETAILS IN BRIEF 3
SUMMARY FINANCIAL AND OPERATING INFORMATION 4
GENERAL INFORMATION 8
CAPITAL STRUCTURE OF THE COMPANY 16
OBJECTS OF THE ISSUE 27
BASIC TERMS OF THE ISSUE 32
BASIS FOR ISSUE PRICE 33
STATEMENT OF TAX BENEFITS 36
SECTION IV-ABOUT THE COMPANY 44
INDUSTRY OVERVIEW 44
BUSINESS OVERVIEW 48
KEY INDUSTRY REGULATIONS 58
HISTORY AND CERTAIN CORPORATE MATTERS 61
OUR MANAGEMENT 70
PROMOTERS 82
CURRENCY OF PRESENTATION 97
DIVIDEND POLICY 98
SECTION V- FINANCIAL INFORMATION 929
FINANCIAL INFORMATION OF OUR COMPANY 99
FINANCIAL INFORMATION OF GROUP COMPANIES 129
CHANGES IN ACCOUNTING POLICIES IN THE LAST THREE YEARS 141
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 142
RESULTS OF OPERATIONS

SECTION VI- LEGAL AND OTHER INFORMATION 150
OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS 150
GOVERNMENT APPROVALS OR LICENSING ARRANGEMENTS 154
SECTION VII - OTHER REGULATORY AND STATUTORY DISCLOSURES 156
SECTION VIII- ISSUE RELATED INFORMATION 165
TERMS OF THE ISSUE & ISSUE PROCEDURE 165
SECTION IX- MAIN PROVISIONS OF ARTICLES OF ASSOCIATION 200
SECTION X- OTHER INFORMATION 228
MATERIAL CONTRACTS & DOCUMENTS FOR INSPECTION 228
DECLARATION 229




SECTION I- GENERAL

DEFINITIONS / ABBREVIATIONS

TECHNICAL TERMS & ABBREVIATIONS

TECHNICAL TERMS

In this Letter of Offer, the terms “we”, “us”, “our”, “the Company”, “our Company” or “Polson”, unless
the context otherwise implies, refer to Polson Limited. All references to “"Rs.” or “Re.” or "INR” refer to
Rupees, the lawful currency of India, "USD” or “US$” refer to the United States Dollar, the lawful
currency of the United States of America, references to the singular also refers to the plural and one
gender also refers to any other gender, wherever applicable, and the words “Lakh” or “Lac” means”
100 thousand” and the word “million” or *mn” means “10 lacs” and the word “crore” means “10
million” or “100 lacs” and the word “billion” means “1,000 million” or “100 crores”. Any discrepancies
in any table between the total and the sums of the amounts listed are due to rounding off.

ABBREVIATIONS
Term Description
AGM Annual General Meeting.
AS Accounting Standards as issued by the Institute of Chartered
Accountants of India.
CAF Composite Application Form.
CDSL Central Depository Services (India) Limited.
CEPS Cash Earnings Per Share.
CYy Calendar Year.
DP Depository Participant.
BSE BSE Limited
EPS Earnings Per Share.
ESI Employee State Insurance.
FEMA Foreign Exchange Management Act, 1999 and rules and
regulations thereunder and amendments thereto.
FDI Foreign Direct Investment.
FII Foreign Institutional Investors registered with SEBI under
applicable laws.
SCSB Self Certified Syndicate Banks.
GDP Gross Domestic Product.
GOI Government of India
ICAI Institute of Chartered Accountants of India.
ITAT Income Tax Appellate Tribunal.
MoU Memorandum of Understanding.
NECS National Electronic Clearing Service.
NR Non Resident.
NRI(s) Non Resident Indian(s).
NSDL National Securities Depository Limited.
OCB Overseas Corporate Body.
PAN Permanent Account Number.
RBI Reserve Bank of India.
SAF(s) Split Application Form.
SCB Scheduled Commercial Banks.
SEBI Securities and Exchange Board of India.
PBDT Profit Before Depreciation and Tax.
ROI Return on Investment.
CIN Corporate Identification Number.




IEC

Importer Exporter Code.

RTGS Real Time Gross Settlement.

STT Securities Transaction Tax.

VAT Value Added Tax.

WTD Whole -Time Director.

SLM Straight Line Method of Depreciation.

FIPB Foreign Investment Promotion Board.

CONVENTIONAL / GENERAL TERMS

TERM DESCRIPTION

A/c Account

ACS Associate Company Secretary

AGM Annual General Meeting

Act or Companies Act

Companies Act, 1956 , as amended (without reference to the
sections thereof that have ceased to have effect upon
notification of sections of the Companies Act, 2013) (the
“Companies Act, 1956”) read with the applicable provisions
of the Companies Act, 2013, to the extent notified and in
effect (the “Companies Act, 2013"”), and together with the
Companies Act, 1956, the "Companies Act"”)

AS Accounting Standards issued by the Institute of Chartered
Accountants of India

AY Assessment Year

Bppa Basis points per annum

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CRAR Capital to Risk Assets Ratio

CIN Corporate Identity Number

CFO Chief Financial Officer

Depositories NSDL and CDSL

CIT Commissioner of Income Tax

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

DER Debt Equity Ratio

DIN Director Identification Number

DP ID Depository Participant’s identification

DP/ Depository Participant

A depository participant as defined under the Depositories
Act, 1996

EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation
ECS Electronic Clearing Service

EGM Extraordinary General Meeting

EPS Unless otherwise specified, Earnings Per Share, i.e., profit

after tax for a fiscal year divided by the weighted average
outstanding number of equity shares during that fiscal year.

EXIM/ EXIM Policy

Export - Import Policy

FCNR Account

Foreign Currency Non Resident Account

F&NG Father and Natural Guardian
FDI Foreign Direct Investment
FEMA Foreign Exchange Management Act, 1999 read with rules

and regulations thereunder as amended from time to time

FEMA Regulations

FEMA (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000 as amended from time to
time




FII(s)

Foreign Institutional Investors as defined under SEBI
(Foreign Institutional Investor) Regulations, 1995 registered
with SEBI under applicable laws in India

Financial Year/ Fiscal/ FY

Period of twelve months ended March 31 of that particular
year

FIPB Foreign Investment Promotion Board

FPI Foreign Portfolio Investor

FVCI Foreign Venture Capital Investor registered under the
Securities and Exchange Board of India (Foreign Venture
Capital Investor) Regulations, 2000, as amended from time
to time.

GDP Gross Domestic Product

Gol / Government Government of India

HNI High Net worth Individual

HUF Hindu Undivided Family

ICSI Institute of Company Secretaries Of India

IFRS International Financial Reporting Standard

Income Tax Act The Income Tax Act, 1961, as amended from time to time

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial Public Offering

IT Information Technology

ITES Information Technology Enabled Services

BY) Joint Venture

Mn / mn Million

Merchant Banker

Merchant Banker as defined under the Securities and
Exchange Board of India (Merchant Bankers) Regulations,
1992

MoF Ministry of Finance, Government of India

MoU Memorandum of Understanding

N.A. Not Applicable

NAV Net Asset Value

NEFT National Electronic Fund Transfer

NOC No Objection Certificate

NPV Net Present Value

NR Non Resident

NRE Account Non Resident External Account

NRI Non Resident Indian, is a person resident outside India, who

is a citizen of India or a person of Indian origin and shall
have the same meaning as ascribed to such term in the
Foreign Exchange Management (Deposit) Regulations, 2000,
as amended from time to time

NRO Account

Non Resident Ordinary Account

NSDL

National Securities Depository Limited

Non Institutional Investor/NII

An investor other than a retail individual investor and
qualified institutional buyer

ocCB A company, partnership, society or other corporate body
owned directly or indirectly to the extent of up to 60% by
NRIs including overseas trusts in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or
indirectly and which was in existence on October 3, 2003
and immediately before such date was eligible to
undertake transactions pursuant to the general permission
granted to OCBs under the FEMA. OCBs are not allowed to
invest in this Issue

p.a. per annum

P/E Ratio Price/Earnings Ratio

PAC Persons Acting in Concert




PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

PIO Persons of Indian Origin

PLR Prime Lending Rate

QFI Qualified Foreign Investor

QIC Quarterly Income Certificate

RBI The Reserve Bank of India

RoE Return on Equity

RoNW Return on Net Worth

RowW Rest of the World

Rs./INR Indian Rupees

RTGS Real Time Gross Settlement

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

SCRR Securities Contracts (Regulation) Rules, 1957, as amended
from time to time

Sec. Section

SEBI The Securities and Exchange Board of India constituted
under the SEBI Act, 1992

SEBI Act Securities and Exchange Board of India Act 1992, as

amended from time to time

SEBI FII Regulations

SEBI (Foreign Institutional Investors) Regulations, 1995

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio
Investors) Regulations, 2014

Stamp Act

The Indian Stamp Act, 1899

State Government

The Government of a State of India

Stock Exchange

Unless the context requires otherwise, refers to, the BSE
Limited.

STT Securities Transaction Tax

UIN Unique Identification Number

US / USA United States of America

USD/ US$/ $ United States Dollar, the official currency of the Unites
States of America

VCFs Venture Capital Funds as defined and registered with SEBI
under the SEBI (Venture Capital Fund) Regulations, 1996, as
amended from time to time

ISSUE RELATED TERMS
Term Description

Abridged Letter of Offer

The abridged Letter of Offer to be sent to the Eligible Equity
Shareholders as on the Record Date with respect to this
Issue in accordance with SEBI ICDR Regulations.

Application Supported by Blocked

Amount/ ASBA

The application (whether physical or electronic) used by an
Investor to make an application authorizing the SCSB to
block the amount payable on application in their specified
bank account.




ASBA Investor

Eligible Equity Shareholders proposing to subscribe to the
Issue through ASBA process and who
. holds the Equity Shares in dematerialised form as
on the Record Date and has applied towards
his/her Rights Entitlements or additional Rights
Equity Shares in the Issue in dematerialised

form;

° has not renounced his/her Rights Entitlements in
full or in part;

° is not a Renouncee to the issue; and

. applies through a bank account maintained with at

least one of the SCSBs

It is clarified that QIBs and Non-Institutional Investors are
mandatorily required to make use of ASBA.

Auditor

The Statutory Auditors of our Company, namely M/s A.
S. Madon & Co., Chartered Accountants, having their office at
79/80, 2nd Floor, Esplanade Mansion, Kala Ghoda, Fort,
Mumbai - 400001

Articles/ Articles of Association

The articles of association of our Company

Board/ Board of Directors

Board of Directors of our Company including any committees
thereof.

Bankers to the Issue

Axis Bank Limited, Ground Floor, Eros Coryorate Tower,
Nehru Place, New Delhi - 110019.

Consolidated Certificate

In case of physical certificate, our Company would issue one
certificate for the Equity Shares allotted in one folio.

Composite Application Form/CAF

The Form used by an Investor to make the application for
allotment of Equity Shares in the Issue

SCSBs

Such branches of the SCSBs which coordinate applications
under the Issue by the ASBA Investors with the Registrar to
the Issue and the Stock Exchanges, a list of which is
available at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recogni
sed-Intermediaries

Designated Stock Exchange

BSE Limited

Letter of Offer

This Letter of Offer dated March 25, 2016 filed with SEBI.

Equity Share(s) or Share(s)

Equity shares of our Company having a face value of Rs. 50
each unless otherwise specified in the context thereof.

Eligible Equity Shareholder

Means a holder of Equity Shares of our Company as on the
Record Date (excluding the Promoters and Promoters Group
of our Company)

Financial Year/ Fiscal/ Fiscal Year/

FY

Any period of twelve months ended March 31 of that
particular year, unless otherwise stated.

Issue

Issue of 14,951 fully paid up Equity Shares of face value Rs.
50 each (“Equity Shares”) for cash at a price of Rs. 5600 per
Equity Share including a premium of Rs. 5550 per Equity
Share aggregating to Rs. 837.25 Lacs to the Eligible Equity
Shareholders on rights basis in the ratio of 31 fully paid up
Equity Share for every 39 fully paid up Equity Shares held by
the eligible equity shareholders on the record date, that is on
April 06, 2016

Issue Closing Date

May 25, 2016

Issue Opening Date

May 11, 2016

Issue Price (Rs.)

Rs. 5600 per Equity Share

Investor(s)/Applicants

Eligible Equity Shareholder as on Record Date and/or
Renouncees applying in the Issue.

Lead Manager

Sobhagya Capital Options Limited
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Letter of Offer

Means the letter of offer to be filed with the Stock
Exchanges after incorporating SEBI comments on the Letter
of Offer

Listing Agreement

Our Company’s equity listing agreements entered into with
BSE

Memorandum/ Memorandum  of | Memorandum of Association of our Company.

Association

Promoters Sushila Jagdish Kapadia, Amol Jagdish Kapadia, Aji
Commercial Private Limited, Oriental Pharmaceutical

Industries Limited and The New Commercial Mills Company
Limited.

Promoter Group

Includes the Promoters and the Companies forming part of
the Promoter Group as defined in the Chapter Titled
"Promoters" on page 82 of this Letter of Offer.

Record Date

The record date means April 06, 2016, fixed for the
determination of names of the Equity Shareholders who
are entitled for shares in the Issue.

Refund through electronic transfer
of funds

Refunds through NECS, Direct Credit, RTGS or NEFT as
applicable.

Registrar of Companies/ RoC

Registrar of Companies, Pune, PMT Building, Pune Stock
Exchange, 3rd Floor, Deccan Gymkhana, Pune - 411004

Renouncees

Any persons who have acquired Rights Entitlements

from the Eligible Equity Shareholders.

Rights Entitlement

The Equity Shares are being offered on rights basis to the
Eligible Equity Shareholders in the ratio of 31 Equity Share
for every 39 Equity Shares held on the Record Date.

Registrar to the Issue

Purva Sharegistry (India) Private Limited, having their office
at Unit no. 9, Shiv Shakti Industrial Estate, J. R. Boricha
Marg, Opp. Kasturba Hospital Lane, Lower Parel (E), Mumbai
400 011

Share Certificate

The certificate in respect of Equity Shares allotted in the
Right issue.

Stock Exchange

BSE, where the Equity Shares are presently listed

Working Days

All days, other than a Sunday or a public holiday on which
commercial banks are open forbusiness, provided however,
with reference to Issue Period, “Working Days” shall mean all
days, excluding Saturdays, Sundays and public holidays,
which are working days for commercial banks in India.

For the purpose of the time period between the Issue Closing
Date and listing of the Equity Shares on the Stock
Exchanges, “Working Days” shall mean all days excluding
second and fourth Saturdays, Sundays and bank holidays in
India, in accordance with SEBI circular no.
CIR/CFD/DIL/3/2010 dated April 22, 2010 and notification F.
No.4/1/7/2015-IR dated August 20, 2015 issued by the
Department of Financial Services, Ministry of Finance,
Government of India.

COMPANY/INDUSTRY RELATED TERMS

Term Description

D.G Diesel Generator

DM De-Mineralized

FIFO First in First Out

GOI Government of India

HDPE High Density Polyethylene
HP Horse Power

INPT Jawaharlal Nehru Port Trust
Kcal Kilo Calories

Kg Kilograms

Vi




KL Kilo Litres

KVA Kilo Volt Ampere

KWh Kilo Watt Hour

LDO Light Diesel Oil

Ltrs Litres

MW Mega Watt

MIDC Maharashtra Industrial Development Corporation

MSEB Maharashtra State Electricity Board

MTPA Metric Tonnes Per Annum

OH Groups Oxygen- Hydrogen Group

Ph Potential of Hydrogen (A measure of the degree of the
acidity or the alkalinity of a solution as measured on a scale
of 0-14)

R&D Research & Development

RPM Rotations Per Minute

QA Quality Assurance

QC Quality Control

cGMP Current Good Manufacturing Practices

CRAMS Contract Research and Manufacturing Services

CTD Common Technical Document

EMRs Exclusive Marketing Rights

EPCG Scheme Export Promotion Capital Goods Scheme

ETP Effluent Treatment Plant

FBD Fluid Bed Dryer

HVAC Heating, Ventilation and Air Conditioning

MNC Multi National Corporation

PCB Pollution Control Board

R&D Research and Development

SS Stainless Steel

SSR Stainless Steel Reactor

TRIPS Agreement on Trade Related Aspects of Intellectual Property

Rights, 1994

vii




SECTION II- RISK FACTORS

FORWARD LOOKING STATEMENTS

We have included statements in this Letter of Offer which contain words or phrases such as “will”,

JZ2ER\Y I\ /A

“aim”, “will likely result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”,

“contemplate”, “seek to”, “future”, “objective”, “goal”, “may”, “shall” “project”, “should”, “will pursue”
and similar expressions or variations of such expressions, that are “forward- looking statements”.

”ow I8\ ”ow:

Actual results may differ materially from those suggested by the forward looking statements due to
risks or uncertainties associated with the Company’s expectations with respect to, but not limited to,
regulatory changes pertaining to the industries in India in which the Company has its businesses or
proposes to have its business, and the Company’s ability to respond to them, its ability to successfully
implement its strategy, its growth and expansion, its exposure to market risks, competitive landscape,
general economic and political conditions in India which have an impact on its business activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated fluctuations in
interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the
financial markets in India and globally, changes in domestic and foreign laws, regulations and taxes
and changes in competition in the Company’s industries.

Important factors that could cause actual results to differ materially from the Company’s expectations

include, among others:

# General economic and business conditions;

# Company’s ability to successfully implement its strategy, its growth and expansion plans, and
technology initiatives;

# Increase in labour cost, raw materials price, cost of plant & machinery and insurance premia;

# Manufacturers’ defects or mechanical problems with Company’s plant & machineries or incidents
caused by human error;

# Ability to retain management team and skilled personnel;

# Changes in the value of the Indian Rupee and other currencies;

# Amount that the Company is able to realize from the clients;

# Potential mergers, acquisitions or restructurings;

# Changes in fiscal, economic or political conditions in India;

# Social or civil unrest or hostilities with neighboring countries or acts of international terrorism;

# Changes in the foreign exchange control regulations, interest rates and tax laws in India.

For further discussion of factors that could cause the Company’s actual results to differ, please refer to
the section titled “Risk Factors”, “Business Overview” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” beginning on page nos. Viii, 48 and 142 respectively, of
this Letter of Offer. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses
could materially differ from those that have been estimated. Neither our Company, its Directors and
Officers, any Member of Issue Management Team nor any of their respective affiliates have any
obligation to update or otherwise revise any statements reflecting circumstances arising after the date
hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not
come to fruition. In accordance with SEBI requirements, the Company and the Lead Manager will
ensure that investors in India are informed of material developments until such time as the grant of
listing and trading permission by the Stock Exchanges.

viil



PRESENTATION OF FINANCIAL AND MARKET DATA

Financial Data

Unless stated otherwise, the financial data in this Letter of Offer is derived from the restated financial
statements as of and for the years ended March 31, 2011, 2012, 2013, 2014 and 2015 prepared in
accordance with Indian GAAP, the Companies Act, 1956 and restated in accordance with SEBI
Regulations, as stated in the report of the Statutory Auditors of the Company, M/s A. S. Madon & Co.,
Chartered Accountants beginning from page no. 99 of this Letter of Offer. The fiscal year commences
on April 1 and ends on March 31.

In this Letter of Offer, unless the context otherwise requires, all references to one gender also refers
to another gender and the word “Lakh” or “Lac” means “one hundred thousand” and the word “million”
means “ten lacs” and the word “Crore” means “ten million”. In this Letter of Offer, any discrepancies in
any table between total and the sum of the amounts listed are due to rounding-off.

Throughout this Letter of Offer, all figures have been expressed in Lacs, unless otherwise stated. All
references to “India” contained in this Letter of Offer are to the Republic of India. All references to
“Rupees” or "Rs.” are to Indian Rupees, the official currency of the Republic of India. All references to
US$, USD, or US Dollars are to the United States Dollars, the legal currency of the United States of
America.

For additional definitions used in this Letter of Offer, see the section “Definitions and Abbreviations”
beginning from on page no. i of this Letter of Offer. In the section entitled “Main Provisions of the
Articles of Association” on page no. 200 of this Letter of Offer, defined terms have the meaning given
to such terms in the Articles of Association of the Company. Market and Industry data used throughout
this Letter of Offer has been obtained from industry publications and other authenticated published
data.

Market Data

Unless stated otherwise, industry data used throughout this Letter of Offer has been obtained from
industry publications. Industry publications generally state that the information contained in those
publications has been obtained from sources believed to be reliable but that their accuracy and
completeness are not guaranteed and their reliability cannot be assured. The data used from these
sources may have been reclassified for the purpose of presentation. Although the Company believes
the industry data used in this Letter of Offer to be reliable, it has not been independently verified.
Similarly, internal Company reports, while believed by the Company to be reliable, have not been
verified by any independent sources.



RISK FACTORS

RISK FACTORS ENVISAGED BY MANAGEMENT

An investment in securities involves a high degree of risk. You should carefully consider all
of the information in this Letter of Offer, including the risks and uncertainties described
below, before making an investment in the securities offered pursuant to the present issue.
If any of the following risks actually occur, the business, financial condition and results of
operations could suffer, the trading price of the securities could decline, and all or part of
the investment may be lost.

Materiality

The Risk factors have been determined on the basis of their materiality. The following

factors have been considered for determining the materiality.

1. Some events may not be material individually but may be found material collectively.

2. Some events may have material impact qualitatively instead of quantitatively.

3. Some events may not be material at present but may be having material impacts in
future.

Internal Risk Factors envisaged by management relating to Our Business and
proposal to address the same

1. The price of the Equity Shares of the Company has been exteremely volatile in
the recent past.

The price of the Equity shares of the Company has experienced very high volatility in the
past year. Since the relisting of the Company on BSE Limited in January 2012, there
have been very high fluctuations in the price of the Equity Shares. Further, since the
announcement of the Rights Issue by the Company during May 2014, there has been
constant increase in the quoted price of the Company on BSE. During the period
commencing from announcement of Rights Issue by the Company, till date, the quoted
price of the Equity Shares of the Company has a witnessed low of Rs. 1900 and high Rs.
10, 448. There is no guarantee that the price of the Equity Share of the Company will
maintain such growing trend in the future as well. The investors should note that they
risk losing a substantial part of the investment that the may make in the Rights Issue of
the Company, owing to the high volatility in the price of the Equity Shares of the
Company.

Month High Date of No. of Low (Rs.) Date of No. of Volume of
(Rs.) High equity Loww equity Securities
shares shares traded
traded traded (No. of
equity
shares)
March 7481 March 23, (&) 6161 March 17, 1 93
2016 2016 2016
February 6700 February 11 6100 February 1 44
2016 02, 2016 24, 2016
January 7200 Jan 05, 21 6400 Jan 14, 5 68
2016 2016 2016
December 6868 Dec 23, 14 G200 Dec 24, 24 57
2015 2015 2015
MNovember 7098 Nov 04, 19 6201 MNowv 18, 2 83
2015 2015 2015
October 6998 Oct 23, 25 6300 Oct 06, 5 56
2015 2015 2015

2. SEBI has vide its order dated June 04, 2013, frozen some of the voting rights
and corporate benefits of our Promoter Group
SEBI had vide its circular dated June 04, 2010, amended the Securities Contract
(Regulation) Rules, 1957 (SCRR), whereby it amended Rule 19(2)(b) and introduced
Rule 19A. In terms of the requirements set forth in the newly introduced Rule 19A, every
listed company was required to maintain shareholding of at least 25%. The Rule further
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stated that listed company which had public shareholding below 25% was required to
increase its public shareholding to atleast 25% within a period of 3 years. Further, SEBI
vide its order no. WTM/PS/08/CFD/JUNE/2013 dated June 04, 2013, had passed certain
directions against the promoters/ promoters group and directors of the non-compliant
companies, whose names are mentioned in the said order. Accordingly, in terms of the
said order, SEBI has frozen some of the voting rights and corporate benefits of the
Promoter Group of the Company, prohibited the promoters/promoters group and
directors of the Company from buying, selling or otherwise dealing in securities of the
Company, either directly or indirectly, restrained the shareholders forming part of
promoter/promoter group of the Company from holding any new position as a director in
any listed company and restrained the Directors of the Company from holding any new
position as a Director in any listed Company.

However, SEBI may in future take any other action against the Company, its Promoters
and/or its Directors including but not limited to levying monetary penalty under
adjudication proceedings, initiating criminal proceedings by way of prosecution
proceedings, moving the scrip to Trade-to-Trade Segment, excluding the scrip from F&O
Segment and any other action/direction as it may deem appropriate.

. The trading of equity shares of our company was suspended from BSE Limited
for approximately a decade.

Our Company’s shares are listed on BSE Limited. The scrip of company was suspended
from trading on the BSE w.e.f. April 2002 for giving effect to reduction of share capital of
the Company. However, on account of negligence on part of the Company the
suspension got revoked only on January 04, 2012. This caused immense hardship to the
shareholders who did not have liquidity for their investment in Polson for almost a
decade. We cannot assure you that such an event may not occur again.

Further, the shares of the Company are infrequently traded and on an earlier occasion
were listed in the periodic call auction segment of BSE Limited. There is no certainity
with regards to the trading volumes of the Company's shares and hence there is no
gurantee that the Company’s shares will not be moved to the periodic call auction
segment of BSE Limited in future. This illiquidity can pose added hardships for the
shareholders.

. Our Company has delayed in complying with certain provisions of the Listing

Agreement and any delayed filings/non compliance in the future could attract
disciplinary action from SEBI and the Stock Exchanges.

Our Company has delayed in complying with some of the provisions of the Listing
Agreement. Since the date of re-listing of the equity shares of our Company on the BSE,
we have delayed in making some of the filings that were to be made by our Company
under the Listing Agreement within the stipulated time period. Some prominent non-
compliances being, delay in filing of Annual Accounts and non-compliance with clause 49
of the Equity Listing Agreement. Such non-compliances could attract disciplinary action
from SEBI and the Stock Exchanges including imposition of monetary penalties.

. We do not have access to records and data pertaining to certain historical legal
and secretarial information, including with respect to issuance of shares and
amendments in our MoA.

We have been unable to locate many of our important corporate records. Our Company
was incorporated on December 21, 1938 and the management of our Company was
transferred to the current Promoters of the Company in the year 1970. For the years
1938 to 2013 many important records and documents, including forms filed with the
Registrar of Companies, Minutes books, Statutory Registers, Documents relating to the
IPO of the Company, Takeover of the Company by the present promoters, Share
Transfers, Cost of acquisition of shares, details with respect to acquisition price and
consideration of shares acquired by the Promoters of the Company, documents
evidencing the amendments to our MoA including details pertaining to increase in
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. We do not own the trademark

Authorised Capital from Rs. 10 Lakhs to Rs. 1 Crores, issue of shares, details pertaining
to the Initial Public Offer and Bonus Issue by the Company, details of the contract
pursuant to which 5,000 Equity Shares were issued, the dates of reorganization of
capital whereby One share of Rs. 500 each was divided into 5 shares of Rs. 100 each,
changes in capital structure, details with respect to commission or brokerage paid on
previous issues etc. are not available. Whilst we believe that material information
required for Investors to make their investment decision in this Issue has been disclosed
to the extent possible in this Letter of Offer, we are unable to make certain disclosures
required under the SEBI (ICDR) Regulations in this Letter of Offer.

and unauthorised parties may infringe upon
or misappropriate our intellectual property. This could have a material adverse
effect on our business which in turn may adversely affect our results of
operations

The trademark is not yet registered in name of our Company. We had made an

application for registration of our trademark under classes 01 to 45 to the
Registrar of Trade Marks, Mumbai by an application dated January 17, 2011. The
application for our trademark has been objected by the Registrar of Trademarks, Mumbai
and the examination report reflects that the Trade Mark application is open to objection
on relative grounds of refusal under Section 11 of the Act because the same/similar
trade mark(s) is/are already on record of the register for the same or similar
goods/services. The same has been replied to by the Company vide its replies dated
September 26, 2012 and December 24, 2012. However, the same is pending further
revert from the Registry. There is no assurance that the application for the registration

of our trademark will be approved by the Trade Marks Registry, Mumbai.
Although, the registration for the said trademark in our name is important to retain our
brand equity. We do not currently have any registered trademark and we do not enjoy
any statutory protection under the Trade Marks Act, 1999 for the aforesaid trademark.
Failure to protect our intellactual; property rights may adversely affect our competitive
business position, financial conditions and profitability. Our trademark application may
not be allowed or competitiors may challenge the validity or scope of our intellectual
property. In addition, the precautions we take to protect our intellectual property rights,
may be inadequate and/or it is possible that third parties may copy or otherwise obtain
and use our intellectual property without authorization or otherwise infringe on our rights
for which we may need to undertake expensive and time consuming litigation to protect
our intellectual property rights and this may have an adverse effect on our business
prospects, results of operations and financial condition.

Further, if our unregistered trademark is registered by a third party, we may not be able
to make use of such trademark in connection with our business and consequently, we
may be unable to capitalize on the brand recognition associated with our company. Until
such time that we receive registered trademark, we can only seek relief against passing
off. Accordingly, we may be required to invest significant resources in developing a new
brand.

. The Company does not own its corporate office from which it operates.

The Company does not own the premises on which its corporate office is located. The
Company's Corporate Office is located on a premise which is owned by one of the
Promoter Group Companies and is used by the Company on rental basis. Further, The
Memorandum of Understanding for its Registered Office is not registered as per the
requirements of Section 17 of the Registration Act, 1908. For more information see
"Business Overview" on page 48 of this Letter of Offer.
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Management Perception: The property is owned by one of the Promoter Group
companies which is directly controlled by the Promoters of Polson.

8. Our Promoters have interests other than reimbursement of expenses incurred
or normal remuneration or benefits.
The location where the Corporate Office of the Company is located is owned by M/s
Europa Chemicals Private Limited a Company belonging to Promoter Group, which is
directly controlled by the Promoters of the Company. The Company is paying a lease
rental of Rs. 7,500 per month to M/s Europa Chemicals Private Limited, in terms of
Memorandum of Understanding dated May 04, 2006.

9. Our funding requirements and the deployment of the proceeds of the Issue are
based on management estimates and have not been independently appraised.
Any inability on our part to effectively utilise the Issue Proceeds could
adversely affect our financials.

The funds raised under this Issue will be used for meeting additional long term working
capital requirements and general corporate purposes. The objects of the Issue, with
respect to working capital requirements, are based on management estimates and have
not been appraised by any bank or financial institution. Utilization of the funds raised in
the Issue is not subject to monitoring by any independent agency. Any inability on our
part to effectively utilise the Issue Proceeds could adversely affect our financials.
Further, such estimates are based on market conditions and management expectations
as of the date they were made. In view of the highly competitive nature of the industry
in which we operate, we may have to revise our management estimates from time to
time and consequently our funding requirements may also change. However, utilization
of Issue proceeds would be disclosed to shareholders in the manner required under the
Listing Agreement.

10.0ur statutory auditors have qualified their audit report on our financial
statements as of and for the year ended March 31, 2015.
Our statutory auditors qualified their audit report for the year ended of March 31, 2015:

(i) in respect of the Company not having maintained proper records showing full
particulars, including quantitative details and situation of the fixed assets, and

(i) in regard to the Company not having an adequate internal audit system
commensurate with the size and the nature of its business.

The financial impact of the said qualifications is not quantifiable.
11.The Company has experienced negative cash flows in some of the previous
years.

The Company has experienced negative cash flows in some of the previous years.

The details of the last 5 years are as under:
(Amount in Rs.)

PARTICULARS 2015 2014 2013 2012 2011
Net increase in Cash | (3589260 | ., coeaq| (4278130) | 344,04818| 67,22,850
and Cash equivalents 6)

Source: Restated Standalone Financial Statements of the Company

12.There are certain Loss making companies among our Group companies
There are certain group companies which are incurring losses for last few years. The
details of the same are as follows:
(Amount in Rs.)

| s. | Name of the Company | 31.03.2015 | 31.03.2014

| 31.03.2013
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No.
1. | AJI Commercial Private Limited 12,502 10,088 (5,655)
2. | Awas Meadows Coriander Farms 9,600
Private Limited ( : (18,142) (35,131)
3. | RUK Chemicals Private Limited (63,271) (36,454) (74,699)
4. | Polson Butter Private Limited (12,920) (13,120) (9,320)
5. E_urt_)pa chemicals Asia Private (12,545) (13,220) (9,420.00)
Limited ! ! )

13.Rise in Input Costs may affect profitability

The input costs of the Services of the Company may increase due to various reasons. In
case the Company is not able to pass on such increase to its customers because of
competition or otherwise, it may affect the profitability of the Company. Prices of inputs
may tend to remain very volatile. The prices of inputs we purchase from our suppliers
may fluctuate due to changes in demand and supply conditions for these inputs in the
markets. In the event of any significant increase in the prices of these inputs and if we
are unable to pass on fully such increase in the prices to our customers, our profitability
will be adversely affected.

14.Contingent Liabilities as on March 31, 2015:

As per the Audited Financial Statements, the Company has certain contingent liabilities,
which, if determined against it in future, may impact its financial position, adversely. All
these contingent liabilities have not been provided for by the Company. Details of the
said contingent liabilities as on March 31, 2015 are given in the following table

As at
31.3.2015

Particulars

Contingent liabilities in respect of :
Claims against the company not acknowledged as debt -
Guarantees -
Other moneys for which the company is contingently liable -

Commitments (to the extent not provided for)

Estimated amount of contracts remaining to be executed on capital
account and not provided for -
Uncalled liability on shares and other investments partly paid -
Other commitments* 4,76,30,583

Total 4,76,30,583
Source: Restated Standalone Financial Statements of the Company

* The 'other commitments’ amounting to Rs. 4.76 Crores are on account of counter claim
made by Modipon Limited in the matter of Polson Limited Vs. Modipon Limited, Case No.
378/1997. The details of the same are mentioned on page 150 of the Letter of Offer.

Besides the above there are no contingent liabilities that are not provided for by the
Company.

15.There is a possibility of adverse impact on us in the event of the following

litigations being decided against us

There is litigation outstanding against us that may have an adverse impact if decided
against us. Although no liability has been frozen in regard to the cases but in the event
the litigations are decided against Polson Limited, the Company would be liable to pay
the amount of Rs. 4,76,30,583 which would cause an adverse financial impact on us.

For further details of these litigations kindly refer to page no. 150 of this Letter of Offer.

16.0ur Company has not paid dividends in the past. There is no guarantee that we
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will be able to pay dividends in the future.

Our Company has not paid any dividend (including any interim dividend) on its shares
during the preceding 5 financial years. Further, our ability to pay dividends in the future
will depend upon a variety of factors, including but not limited to our future earnings,
financial condition, cash flows, working capital requirements, capital expenditure and
restrictive covenants in our financing arrangements, if any. As a result, we cannot assure
you that we will pay dividends of any particular amount, with any particular frequency or
at all.

17.The deployment of the issue proceeds expected to be received pursuant to the

present issue is entirely at the discretion of the issuer and is not subject to any
monitoring by any independent agency.

18.0ur business is dependent on our manufacturing facilities. The loss of or

19.

shutdown of operations at any of our manufacturing facilities may have a
material adverse effect on our business, financial condition and results of
operations.

Our three manufacturing facilities that are located at Kolhapur are subject to operating
risks, such as the breakdown or failure of equipment, power supply or processes,
performance below expected levels of output or efficiency, obsolescence, labour
disputes, continued availability of services of our external contractors, earthquakes and
other natural disasters, industrial accidents and the need to comply with the directives of
relevant government authorities. The occurrence of any of these risks could significantly
affect our operating results. Although we take precautions to minimize the risk of any
significant operational problems at our facilities, including insurance coverage, our
business, financial condition and results of operations may be adversely affected by any
disruption of operations at our facilities, including due to any of the factors mentioned
above.

We may be subject to restrictive covenants under the Term Loans and other
facilities provided to us by our lender(s).

We have availed certain Term Loans and other facilities from our bankers. As per the
agreements executed with the bankers, there are certain restrictions imposed on us. As
per these restrictions the Company requires Bank’s prior approval for making changes in
its Equity, Management and Operating structure, issue any guarantees etc without the
lender’s prior written consent during the currency of the said loan or facility.

Management Perception: The Company has already obtained all requisite consents
from it Bankers.

20.We operate in overseas markets and may, in future, continue to access markets

21.

which are new to us. Our limited experience in facing entry barriers including
stringent regulatory requirements in such markets, may adversely affect our
business, financial conditions and results of operations.

We cannot assure that despite our commercial understanding with respect to these
markets, we will be able to achieve the desired results. Our failure to successfully enter
and establish our presence in other newer markets that we may enter into in future
could affect our business and results of operations.

Our agreements with customers expose us to certain risk, which may
negatively impact our revenue and profitability.

In the agreements with our customers, we are required to deliver the goods to the
customer within the scheduled time lines. Further, each order is customized to the
customer’s requirement. Termination of agreement, inadequate performance and/or
failure on our part or any third party to meet quality and/or scheduled timelines set by
our customers could result in a loss of our business and could materially or adversely
affect our business, profit and results of operation.
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We have litigation against one of our customer, M/s Modipon Limited regarding recovery of

damages on account of non performance of contractual obligations. Our Company had vide

their plaint dated June 23, 1997 claimed damages of Rs. 31,450,448/-. The details of the

same have been mentioned in Section VI, Legal and Other Information on page no. 150 of

this Letter of Offer.

22.The Company’s success depends in large part upon its management team and
skilled personnel and its ability to attract and retain such persons
Company’s future performance may be affected by the discontinuation of service of its
management team and skilled personnel. The Company may face a challenge to recruit
and retain a sufficient number of suitably skilled personnel. Retention of personnel
leaves companies with rising wage bills. There is also significant competition for
managerial and other skilled personnel in this industry, and it may be difficult to attract
and retain the personnel that the Company needs in the future. The loss of key
personnel may have an adverse effect on the business of the Company, results of
operations, financial condition and its ability to grow.

23.0ur operations could be adversely affected by any statutory and/or regulatory
requirements pertaining to labour, strikes, work stoppages or increased wage
demands by our employees and/or contract labourers or any other kind of
disputes with our employees and/or contract labourers.
Our operations are highly labour intensive and we employ a combination of in-house
labour and contract labourers in our manufacturing facilities. Though historically, we
have not faced any labour related disputes or disruptions, there can be no assurance
that we will not experience disruptions to our operations due to disputes or other
problems with our work force, which may adversely affect our operations.

Further, we enter into contracts with independent contractors to complete specified
assignments and these contractors are required to source the labour necessary to
complete such assignments.

Although we do not engage these labourers directly, it is possible under Contract Labour
(Regulation and Abolition) Act, 1970, and judicial interpretation of the provisions thereof,
that we may be held responsible for wage payments and/or compensation for accidents
and/or death at the work site in the course of employment to labourers engaged by
contractors should the contractors default on wage and/or compensation payments. Any
requirement to fund such payments may adversely affect our profitability.

24.If supply of raw material gets delayed or the material gets stolen it may bring
penal consequences and liquidated damages.
We may become dependent on suppliers for supply of material and if, in any
circumstances, supply gets delayed or material lying at site gets stolen, in spite of due
care, or we may not be able to get right of way in time, it may result in delay in
completion of project or the suspension or abandonment of the project which may bring
liguidated damages and penal action against us. Delay in getting right of way may bring
more hardship for us.

25.If we are not able to implement our business strategy effectively, it may have
an adverse impact on our business, financial condition and results of
operations.
The success of our business will depend greatly on our ability to effectively implement
the business and growth strategy on time, failing which our business, financial condition
and results of operations might be adversely affected.

26.Change in Technology and trends in the industry may affect Company’s ability
to compete. Any failure to keep abreast of the latest trends in the Leather
Industry may adversely affect the competitiveness and ability of the Company
to compete with newer generation products.
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27.0ur Company regularly enters into transactions with related parties. In the

event of default of payment from any one of such parties our financial position
could be adversely affected.

Our Company regularly enters into certain business transaction with its group
companies. These can be in the form of unsecured loans, sale/purchase of materials,
execution of contracts etc. Any default in payment from any of the related parties could
adversely impact our financial position. For details of the same kindly refer to pages
1200f the Letter of Offer.

The amount of Related Party Transactions entered into by the company is reproduced
below:

Standalone (In Rs.)

F.Y.2014-15 F.Y.2013-14 F.Y.2012-13

68,37,94,273 640,563,323 56,50,50,006

28.Members of our Promoters Group will continue to retain significant control in

our Company after the Issue, which will allow them to influence the outcome of
matters submitted to shareholders for approval. Such a concentration of
ownership may also have the effect of delaying, preventing or deterring a
change in control.

After this Issue, members of our Promoters group will beneficially hold approximately
75% of our post-Issue Equity Share Capital. As a result, our Promoters Group will have
the ability to exercise significant influence over the matters requiring shareholders’
approval, including the election of Directors and approval of significant corporate
transactions. The Promoter Group will also be in a position to influence the result of any
shareholders’ action or approval requiring a majority vote, except where they are
required by applicable laws to abstain from voting. Such a concentration of ownership
may also have the effect of delaying, preventing or deterring a change in control.

EXTERNAL RISK FACTORS

1.

Global economic, political and social conditions may harm our ability to do
business, increase our costs and negatively affect our stock price.

Global economic and political factors that are beyond our control, influence forecasts
and directly affect performance. These factors include interest rates, rates of economic
growth, fiscal and monetary policies of governments, inflation, deflation, foreign
exchange fluctuations, consumer credit availability, consumer debt Ilevels,
unemployment trends, terrorist threats and activities, worldwide military and domestic
disturbances and conflicts, and other matters that influence consumer confidence,
spending and tourism. Increasing volatility in financial markets may cause these
factors to change with a greater degree of frequency and magnitude.

Global recession and market conditions could cause our business to suffer.

The developed economies of the world viz. U.S., Europe, Japan and others are in midst
of recovering from recession which is affecting the economic condition and markets of
not only these economies but also the economies of the emerging markets like Brazil,
Russia, India and China. General business and consumer sentiment has been adversely
affected due to the global slowdown and there cannot be assurance, whether these
developed economies will see good economic growth in the near future. Consequently,
this has also affected the global stock and commodity markets.

Any disruption in the supply of power, IT infrastructure, telecom lines and
disruption in internet connectivity could disrupt our business process or
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subject us to additional costs.

Any disruption in basic infrastructure or the failure of the Government to improve the
existing infrastructure facilities could negatively impact our business since we may not
be able to provide timely or adequate services to our clients. We do not maintain
business interruption insurance and may not be covered for any claims or damages if
the supply of power, IT infrastructure, internet connectivity or telecom lines is
disrupted. This may result in the loss of a client, impose additional costs on us and
have an adverse effect on our business, financial condition and results of operations
and could lead to decline in the price of our Equity Shares.

Natural calamities could have a negative impact on the Indian economy and
cause our business to suffer.

India has experienced natural calamities such as earthquakes, tsunami, floods and
drought in the past few years. Natural calamities could have a negative impact on the
Indian economy and may cause suspension, delays or damage to our current projects
and operations, which may adversely affect our business and our results of operations.

Outbreak of contagious diseases in India may have a negative impact on the
Indian industry.

Recently, there have been threats of epidemics in the Asia Pacific region, including
India, and in other parts of the world. If any of our people are suspected of having
contracted any of these infectious diseases, we may be required to quarantine such
people or the affected areas of our facilities and temporarily suspend part or all of our
operations which would have a material adverse effect on our business, prospects,
financial condition and results of operations and could cause the price of our Equity
Shares to decline.

Terrorist attacks and other acts of violence or war involving India, the United
States, and other countries could adversely affect the financial markets, result
in a loss of business confidence and adversely affect our business, results of
operations and financial condition.

Terrorist attacks and other acts of violence or war, including those involving India, the
United States or other countries, may adversely affect Indian and worldwide financial
markets. These acts may also result in a loss of business confidence and have other
consequences that could adversely affect our business, results of operations and
financial condition. Increased volatility in the financial markets can have an adverse
impact on the economies of India and other countries, including economic recession.

The price of our Equity Shares may be highly volatile, or an active trading

market for its Equity Shares may not develop.

After this Issue, the price of our Equity Shares may be highly volatile, or an active

trading market for our Equity Shares may not develop. The prices of our Equity Shares

on the Stock Exchange may fluctuate as a result of several factors, including:

Volatility in the Indian and global securities market;

Our results of operations and performance, in terms of market share;

Performance of the Indian economy;

Changes in Government policies;

Changes in the estimates of our performance or recommendations by financial

analysts;

Perceptions about our future performance or the performance of Chemical

companies generally;

> Performance of the Company’s competitors in the Chemical Industry and market
perception of investments in the Indian Chemical Industry;

» Adverse media reports on our Company or the Chemical Industry;

» Significant developments in India’s economic liberalization and deregulation
policies; and

» Significant developments in India’s fiscal and environmental regulations.
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The Issue price of our Equity Shares may not be indicative of the market price

of our Equity Shares after the Issue and the market price of our Equity Shares

may decline below the issue price and you may not be able to sale your Equity

Shares at or above the Issue Price.

The Issue Price of our Equity Shares is determined based on numerous factors (For

further information please refer Chapter titled “Basis for Issue Price” beginning on page

no. 33 of the Letter of Offer) and may not be indicative of the market price of our

Equity Shares after the Issue. The market price of our Equity Shares could be subject

to significant fluctuations after the Issue, and may decline below the Issue Price. We

cannot assure you that you will be able to sale your Equity Shares at or above the

Issue Price. Among the factors that could affect our share price are:

» Quarterly variations in the rate of growth of our financial indicators, such as
earnings per share, net income and revenues;

» Changes in revenue or earnings estimates or publication of research reports by
analysts;

» Speculation in the press or investment community;

» General market conditions; and

» Changes in economic, legal and regulatory factors (both domestic and
international) unrelated to our performance such as global recession, imposition of
trade / non trade barriers and sanctions etc.

You will not be able to immediately sell any of our Equity Shares purchased
through this Issue on Stock Exchange until the receipt of appropriate trading
approvals from Stock Exchange.

Our Equity Shares will be listed on the BSE. Pursuant to Indian regulations, certain
actions must be completed before the Equity Shares can be listed and trading may
commence. Trading in the Equity Shares is expected to commence within twelve
working days from the Issue closure date. We cannot assure you that the Equity
Shares will be credited to investors’ demat accounts, or that trading in the Equity
Shares will commence, within the prescribed time periods. Any delay in obtaining the
approvals would restrict your ability to dispose of your Equity Shares.

Prominent Notes:

1. The investors may contact Sobhagya Capital Options Limited or the Compliance
Officer for any complaint/ clarification/information pertaining to the Issue.

2. Net worth of the Company as on March 31 2015, is Rs. 4520.36Lacs on standalone
basis.

3. The cost per share to the Promoters cannot be ascertained on account of insufficient
data pertaining to historical transactions including details of takeover of the Company
by the present Promoters.

4. The book value per share of Polson Limited as on March 31, 2015 is Rs. 3766.97 on
standalone basis.

5. Issue of 14,951 fully paid up Equity Shares of face value Rs. 50 each (“Equity
Shares”) for cash at a price of Rs. 5600 per Equity Share including a premium of Rs.
5550 per Equity Share aggregating to Rs. 837.25Lacs to the Eligible Equity
Shareholders on rights basis in the ratio of 31 fully paid up Equity Share for every 39
fully paid up Equity Shares held by the eligible equity shareholders on the record
date, that is on April 06, 2016 (the “Issue”). The issue price per Equity Share is 112
times the face value of the Equity Share. For further details, please see the chapter
“Terms of the Issue & Issue Procedure” on page 165.

6. The following group Companies have business interests or other interests in our
Company:

Amount in Rs.

Transactions Name of the Related Party Value of Transaction as
on March 31, 2015

Remuneration Mr. Amol Kapadia - Managing Director 9,000,000

Sale of Goods B.K.Giulini Specialities Pvt. Ltd. 307,851,328

Europa Chemicals Pvt. Ltd. 16,535,491
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Trade B.K.Giulini Specialities Pvt. Ltd. 35,685,340
Receivable Europa Chemicals Pvt. Ltd. 1,559,371
Loan and AJI Investment Pvt. Ltd. 13,800,000
advances given | Europa Chemicals Pvt. Ltd. 4,700,000
Lotus Mills Ltd 2,400,000
Dudhwala Builders Pvt Ltd. 280,475,397
AJK Investment Pvt. Ltd. 4,800,000
Loans and AJI Investment Pvt. Ltd. -
advances taken | New Commercial Mills Ltd. -
New Commercial Investment & Trading Ltd -
AJI Investment Pvt. Ltd. -
Oriental Pharmaceuticals Ind. Ltd. -
Mr. Jagdish J. Kapadia - Chairman -
Mrs. Sushila J. Kapadia - Directors -
Mr. Amol Kapadia - Managing Director -
AJI Commercial Pvt Ltd -
Europa Chemicals Pvt. Ltd. -
Interest Paid Mrs. Sushila J. Kapadia - Directors 186,554
Oriental Pharmaceuticals Ind. Ltd. 1,024,384
New Commercial Mills Ltd. 1,107,985
AJI Investment Pvt. Ltd. 898,486
New Commercial Investment & Trading Ltd 251,358
Mr. Jagdish J. Kapadia - Chairman 31,752
Europa Chemicals Pvt. Ltd. 839,996
AJI Commercial Pvt. Ltd. 42,752
Rent Paid Oriental Pharmaceuticals Ind. Ltd. 90,000
Mrs. Sushila J. Kapadia - Directors 24,000
Europa Chemicals Pvt. Ltd. 90,000
Mr. Amol Kapadia - Managing Director 2,400,000

10.

11.

12.

13.

14,

15.

Source: Restated Standalone Financial Statements of the Company

Kindly refer to page no. 120 of this Letter of Offer for details of Related Party
Transactions.

In accordance with Accounting Standard 18 “Related Party Disclosure” issued by the
Institute of Chartered Accountants of India, the Company has compiled the required
information as per details provided on page no. 120 of this Letter of Offer. The total
value of the related party transaction during the year 2014-15 was Rs. 6837.94 Lacs
on standalone basis Kindly refer to page no. 120 of this Letter of Offer for details of
Related Party Transactions.

The name of Polson Limited has not changed at any time during the last three years
immediately preceding the date of filing Letter of Offer with SEBI.

There have been no financing arrangements whereby the promoter group, the
directors of the Polson Limited and their relatives have financed the purchase by any
other person of securities of the issuer other than in the normal course of the
business of the financing entity during the period of six months immediately
preceding the date of filing offer document with the SEBI.

There are no interests of promoters/directors/key management personnel other than
reimbursement of expenses incurred or normal remuneration or benefits.

Investors are advised to refer to the paragraph on Basis for Issue Price on page no.
33 before making an investment in the issue.

Investors may note that in case of over subscription, the allotment shall be as per
the procedure stated under the Para Basis of Allotment given on page no. 192.

The investors are advised to refer the Paragraph on promoter’s background and past
financial performance of the Company before making an investment in the proposed
issue. For details of the same kindly refer to page 82 of this Letter of Offer.

There are no relationships with statutory auditors to the Company other than
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auditing and certification of financial statements.

16. For the Contingent Liabilities not provided for as on March 31, 2015, please refer to
Section Financial Information beginning on page no. 99 of this Letter of Offer.

17. All information shall be made available by the Lead Manager and the Company to the
public and investors at large and no selective or additional information would be
available for a section of the investors in any manner whatsoever.

18.There are no loans and advances made to any person(s) / companies in which
directors are interested.
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SECTION III- INTRODUCTION

SUMMARY OF INDUSTRY OVERVIEW

The chemical industry is an integral part of the growing Indian industry. It includes basic chemicals
and their products, petrochemicals, fertilizers and agrochemicals, paints, varnishes, gases, soaps,
perfumes & toiletries and pharmaceuticals. It is one of the most diversified of all industrial sectors,
covering thousands of commercial products. This industry occupies a pivotal position in meeting basic
needs and improving quality of life. The industry is the mainstay of industrial and agricultural
development of the country and provides raw materials, intermediates and process chemicals for
several downstream industries such as textiles, paper, paints and varnish, soaps, detergents,
pharmaceuticals, agrochemicals etc.

According to estimates of the Central Statistical Office (CSO), chemicals and chemical products
(Industry Division 24 of NIC 2004) accounted for 2.51% of the GDP (at 2004-05 prices) in 2012-13,
compared to 2.53% in 2011-12. The share of this sector in the GDP from manufacturing sector at
2004-05 prices was 15.95% during 2012-13, compared to 15.55% in 2011-12. The annual average
Indices of Industrial Production (compiled by the CSO) for chemicals and chemical products (Industry
Division 24 of NIC 2004) for 2013-14 stands at 138.6 as compared to 127.3 for 2012-13, implying a
growth rate of 8.9%. As per the estimates of the CSO, the size of the Indian Chemical industry in
terms of value of output in the year 2012-13 was Rs. 7,82,949 crore.

[Source: Ministry of Chemicals and Fertilizers, Department of Chemicals and Petrochemicals, Annual
Report 2013-14 (http://chemicals.nic.in/english%20annual%20report%20new%20%_20file%201 -
84.pdf)]

For further details, please see the section on “Industry Overview” beginning from page no.
44 of this Letter of Offer.



SUMMARY OF BUSINESS OVERVIEW

Overview

Our Company was incorporated as Polson Limited on December 21, 1938, under the Indian
Companies Act VII of 1913, with the Registrar of Companies, Bombay. The registration no. assigned
to our Company was 002879. The CIN of the Company at present is L15203PN1938PLC002879.

Polson was originally incorporated to carry on the business of manufacturing dairy products. With
government policy reserving the dairy sector for the Co-operative sector, Polson had no option but to
end its dairy activities which it finally did in the year 1985. At present, the company is engaged in
manufacturing of chemicals for the leather industry in India and overseas. In 1972, Polson acquired
a vegetable tannin extract manufacturing company making natural products used as a de-scaling
agent for steam engines and as a tanning agent for the leather industry. With the phase out of
steam engines, escalating operating and raw material costs, small product range disadvantages,
cheap import substitutes and a militant labor union, this unit was closed in August of 1998.

In September 1998, the Company restarted its operations in the same location, with the same plant
and equipment after significant restructuring and a significantly modified business strategy. Two
years later i.e. during the year 2000-01 sales and profitability increased 300% and the growth
continued at aggressive growth rates thereafter.

The Company is currently engaged in the manufacture and sale of vegetable tannin materials and
leather chemicals to leather industries in India and internationally. The Company offers vegetable
tannin extracts, as well as organic and inorganic chemicals. Polson also exports its products
internationally. The corporate office of the company located is headquartered in Mumbai and its
manufacturing units are located at Kolhapur in Maharashtra.

The Company is engaged in manufacturing of following products:

S.No | Product Name

° Kincitan KMN

Synktan VW Tanning Agent
Deacitan KMN

Corilene EG

Recortan BOS

For further details, please see the section on “"Business Overview” beginning from page
no. 48 of this Letter of Offer.



ISSUE DETAILS IN BRIEF

Pursuant to the resolution passed by the Board of Directors of the Company at its meeting held on
May 24, 2014 it has been decided to make the following offer to the Eligible Equity Shareholders of

the Company.

Equity Shares proposed to be issued by the
Company

14,951 fully paid up Equity Shares of face value Rs.
50 each

Rights Entitlement

31(Thirty One) fully paid up Equity Share for every
39 (Thirty Nine) fully paid up Equity Shares held by
the the Eligible Equity Shareholders of our
Company on the Record Date, that is on April 06,
2016.

Record Date April 06, 2016
Issue Price per Equity Share Rs. 5600

Face value per Equity Share 50

Equity Shares outstanding prior to the Issue 1,20,000
Equity Shares outstanding after the Issue 1,34,951

Terms of the Issue

For more information, see “Terms of the Issue &
Issue Procedure” on page 165 of this Letter of
Offer.




SUMMARY FINANCIAL AND OPERATING INFORMATION

The following summary financial and operating information is derived from our restated financial
statements as of for the fiscal years ended March 31, 2011, 2012, 2013,2014 and 2015, as described
in the Auditor’s Report in the section titled " Financial Statements” beginning on page 99 of this
Letter of Offer. These Financial statements have been prepared in accordance with the Indian GAAP,
the Companies Act, 1956 and have been restated as required under SEBI Regulations.

The summary financial and operating information presented below should be read in conjunction with
the financial statements, the notes thereto included in the sections titled “Financial Statements” and
the section titled “"Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 99 & 142, respectively, of this Letter of Offer.

In accordance with the requirements of Clause B.1 of Part II of Schedule II to the Companies Act,
1956/2013, we report that the profits of the Company for the above years are as set out below.
These profits, have been arrived at after charging all expenses of manufacture, working and
management including depreciation and after making such adjustments and regroupings as in our
opinion are appropriate and are subject to the Accounting Policies being followed by the Company
and notes given below:



SUMMARY STATEMENT OF ASSETS & LIABILITIES (STANDALONE RESTATED)

Restated Standalone Statement of Assets and Liabilities of Polson Limited
Sr. Particulars Amount in Rs.
No. For the 3rd quarter | For the year ended | For the year ended| For the year ended | For the year ended|  For the year ended
year ended Dec 31, | March 31, 2015 March 31, 2014 March 31, 2013 March 31, 2012 March 31, 2011
2015
Rs. Rs. Rs. Rs. Rs.
ASSETS
1 | NON-CURRENT ASSETS
a. | Fixed Assets
Tangible Assets 855,101,974 826,310,704 290,408,702 298,744,144 305,118,516 227,586,567
Intangible Assets
Capital Work-in-Progress - - 29,685,170
b. [ Non-Current Investments 42,070 49,619,070 49,619,070 49,619,070 49,619,070 48,833,670
¢._| Long Term Loans & Advances 196,413,135 312,422,381 227,071,175 227,253,039 185,843,590 107,417,412
d. | Deferred Tax Assets(Net) - - 260,761
e. | Other non-current assets
Non-Current assets 1,051,557,179 1,188,352,155 567,098,947 575,616,253 540,581,176 413,783,580
2 [ CURRENT ASSETS
a. | Inventories 63,801,235 127,661,504 169,418,046 184,329,198 108,434,794 93,563,068
b. {Trade receivable 167,445,309 167,959,455 147,697,185 94,800,097 112,144,076 91,214,216
¢. | Cash and cash euivalents 5472,552 10,745,905 46,638,512 44,372,632 48,650,762 12,131,944
d. | Short-term loans and advances 258,677,307 297,417,223 232,315,595 195,656,628 80,245,077 180,228,655
e. | Other Current Assets
Current Assets 495,396,403 603,784,087 596,069,338 519,158,555 349,474,709 377,137,883
TOTAL(1+2)-A 1,546,953,582 1,792,136,242 1,163,168,285 1,094,774,808 890,055,885 790,921,463
LIABILITIES
3 [ NON-CURRENT LIABILITIES
a._| Long-term borrowings 618,541,136 608,713,981 374,477,431 386,641,575 307,266,243 293,017,014
b. | Deferred tax liabilities (Net) 9,453,410 4223331 1,990,200 2,021,788 757,241 -
¢._| Other long term liabilities
d. | Long-term provisions 2,142,314 1,737,811 1,196,810 - - -
Non-Current Liabilities 630,136,860 614,675,123 377,664,441 388,663,363 308,023,484 293,017,014
4 | CURRENT LIABILITIES
a. | Short-term borrowings 216,546,072 299,788,944 217,429,076 191,105,105 178,062,207 106,679,614
b. | Trade payables 128,083,976 144,297,761 125,185,345 97,674,997 56,368,288 86,109,226
¢._| Other Current liabilities 47,018,932 280,520,325 55,356,284 75,768,447 60,420,000 51,595,000
d. | Short-term provisions 8,926,393 817,466 974,456 424 436 3,243,300 15,875,785
Current Liabilities 400,575,373 725,424,496 398,945,161 364,972,985 298,093,795 260,259,625
TOTAL(3+4)-B 1,030,712,233 1,340,099,619 776,609,602 753,636,348 606,117,279 553,276,639
NET WORTH (A - B) 516,241,349 452,036,624 386,558,683 341,138,460 283,938,606 237,644,824
NET WORTH REPRESENTED BY:
1 | Share Capital 6,000,000 6,000,000 6,000,000 6,000,000 6,000,000 6,000,000
2| Reserve and Surplus 510,241,349 446,036,624 380,558,683 335,138,460 277,938,606 231,644,824
3 | Share Application money pending
Allotment
TOTAL SHAREHOLDERS FUND 516,241,349 452,036,624 386,558,683 341,138,460 283,938,606 237,644,824




SUMMARY STATEMENT OF PROFITS & LOSSES (STANDALONE RESTATED)

Restated Standalone Statement of Profit & Loss of POLSON Limited
Particulars Amount in Rs.
For the 3rd quarter For the years ended
year ended
Dec 31,2015 | March 31, 2015| March 31, 2014| March 31, 2013| March 31, 2012| March 31,
2011
Rs. Rs. Rs. Rs. Rs. Rs.
INCOME
Revenue from Operations 759,784,472 1,076,839.241] 1,051,351,646] 861,474,896 791,256,980 | 752,074,184
Less: Excise duty (26,935,308)]  (37,784,734) (81,356,304) (34,694,109) (30,347,518)[ (18,919,390)
Revenue from products manufacured 732,849,164 1,039,054,507 969,995,342] 826,780,788 760,909,462 | 733,154,794
Revenue from products traded - - 0
Other Income 58,699,408 69,635,028 42,382,295 88,161,243 53275477( 34,093,692
TOTAL INCOME - (A) 791,548,572 | 1,108,689,535 [ 1,012,377,637 914,942,031 814,184,939 | 767,248,486
EXPENDITURE
Cost of Materials 437,479,440 699,794,783 622,211,001 613,168,102 527,031,030 | 500,691,745
Purchases of Stiock-in-Trade
Changes in the Inventories of Finished 26,484,654  (16,898,307) 12,465,220 (41,384,944) (4,938,512) (744,042)
Goods, Work-in-Progress and Stock-in-
Trade
Employee Benefit Expenses 36,456,000 45,136,898 39,041,853 36,865,884 26,306,279 23,472,325
Finance Costs 69,705,969 75,717,881 73,165,996 64,089,769 46,582,842 31,592,456
Depreciation 22,797,491 21,555,435 25,630,125 25,803,494 20,609,688 14,456,910
Other Expenses 162,589,132 187,606,557 173,206,218 136,294,117 133,226,952 { 106,159,572
TOTAL EXPENDITURE - (B) 755,512,686 | 1,012,913247 945,720,413 834,836,422 748,818,279 | 675,628,966
Profit before exceptional items and Tax 36,035,886 95,776,288 66,657,224 80,105,609 65,366,660 91,619,520
(A-B)
Exceptional Items - (C) 51,182,810 - - 0
Profit before Tax - D = [A-B+(] 87,218,696 95,776,288 66,657,224 80,105,609 65,366,660 91,619,520
Tax Expense
Current Tax 17,783,892 28,065,215 21,268,590 21,645,149 20,243,368 31,020,959
Deferred Tax Liability/(Assets) 5,230,079 2,233.131 (31,588) 1,264,547 943,510 386,332
Short provision for A.Y 2011-12 0 0
Short provision for A.Y 2009-10 0 0
Total Tax - (E) 23,013,971 30,298,346 21,237,002 22,909,696 21,186,878 31,407,291
Restated Net Profit after Tax F = (D-E) 64,204,725 65,477,942 45,420,222 57,195,913 44,179,782 60,212,229
Share of profits of Associates - G - - 0
Related Net Profit after Tax and Share 64,204,725 65,477,942 45,420,222 57,195,913 44,179,782 | 60,212,229
of profits of Associates - (F + G)




SUMMARY STATEMENT OF CASH FLOWS (STANDALONE RESTATED)

Restated Standalone Statement of Cash Flows of POLSON Limited

Particulars Amount in Rs.
For the 3rd For the year For the year For the year For the year |For the year
quarter year |ended March 31, ended March | ended March 31, | ended March |ended March 31,
ended Dec 31, 2015 31, 2014 2013 31, 2012 2011
2015
Rs. Rs. Rs. Rs. Rs. Rs.
A. CASH FLOW FROM OPERATING ACTIVITIES
1. Net Profit before Tax 87,218,696 95,776,288 66,657,224 80,105,609 65,366,660 91,619,520
2. Depreciation / Amortization 22,797,491 21,555,435 25,630,125 25,803,494 20,609,689 14,456,910
3. Interest expenses 69,705,969 72,947,074 67,662,374 61,373,408 43,792,406 31,592,456
4. Interest Income (16,711,055) (33,485,262)]  (14,409,968) (11,084,286) (7,781,936) 5,364,381
5. Loss on sale of assets 0 421,380 198,091 (13,912,784) 67,612 0
6. CSR expenses 0 1,417,513
7. Exchange Difference 13,281,819 12,614,015 19,691,585 10,695,965 - 0
OPERATING PROFIT BEFORE WORKING 176,292,920  171,246,443| 165,429,431| 152,981,406 | 122,054,431 143,033,267
S
Adiustments for:
8. Trade and Other Receivables 514,146 (20,262,270 (52,897,088) 17,343,979 (20,929,860) (9.099,180)
9. Inventories 63,860,269 41,756,542 14,911,152 (75,894,404)|  (14,871,726) (4,896,748)
10. Trade and Other Payables (16,213,785) 19,112,416 27,510,348 41,306,709 (29,740,938) 4,550,372
11. Short Term Provisions for expenses 8,108,927 7,919,405 550,020 (518,188) 5673422 0
12. Deferred Tax Asset - - - - 39412 (1,549 466)
13. Deferred Tax Liability 5230,079 943,510 1,186,628
14. Long Term Provisions 404,503
15. Other current Liabilities (233,501,393)
CASH (USED IN) FROM OPERATING 4,695,666 219,772,536 155,503,863 135,219,502 63,168,251 133,224,873
ACTIVITIES
14. Direct taxes as per P & L account (17,783,892) (28,065,215)]  (23,569,266) (21,645,149)  (21,186,878) (29,272,274)
15. CSR as per P & L account - (1,417,513)
NET CASH FROM OPERATING ACTIVITIES (13,088,226)| 190,289,808 | 131,934,597 113,574,353 41,981,373 103,952,599
IAI
B. CASH FLOW FROM INVESTING ACTIVITIES
16. Purchase of Fixed Assets (15,556,565) (558,134.067)  (17,542,774) (24,820,270)]  (68,892,281) (135,720,077
17. Interest Received 16,711,055 33,485,262 14,409,968 11,084,286 7,781,936 5,364,381
18. Sale of Fixed Assets 325,000 255,248 50,000 19,303,933 403,281 584,908
19. Investments purchased/sold 49,577,000 - - - (785,400 (48,791,600
20. Long Term Loans and Advances given 116,009,246 (85,351,206) 2,482,540 (43,710,125)]  (78,426,178) 0
21. Loans from Directors & security deposits 0 217,087,646  (20,412,163) 15,348 447 8,825,000 1,214,624
22. Short Term Loans & Advances received 38,739,916 (65,101,628) (36,658,967) (115407611) 81,677,671 (134,392,749)
NET CASH USED IN INVESTING ACTIVITIES 205,805,652 (457,758,745)| (57,671,396) (138,201,340)( (49,415,971) (311,740,513)
IBI
C. CASH FLOW FROM FINANCING ACTIVITIES
23. Proceeds of Long Term Borrowings 9,827,152 234,236,551 (12,164,143) 79,375,332 14,249 229 217,783,220
24. Proceeds of Short Term Borrowings (80,218,612) 82,900,869 27,520,781 13,042,898 71,382,593 28,320,000
25. Interest paid (69,705,969) (72,947,074)]  (67,662,374) (61,373.408) (43,792 406) (31,592,456)
25. Share Premium received/exchange rate loss (13,281,819) (12,614,015)|  (19,691,585) (10,695,965) 2,114,000 0
NET CASH USED IN FINANCING ACTIVITIES (153,379,248) 231,576,331 (71,997,321) 20,348,857 43,953,416 214,510,764
i
NET (DECREASE) OR INCREASE IN CASH & CASH 39,338,178 (35,892,606) 2,265,880 (4,278,130) 36,518,818 6,722,850
|IEQUIVALENTS (A+B+C)
Cash & Cash Equivalents at the beginning of the year 10,745,906 46,638,512 44,372,632 48,650,762 12,131,944 16,137,856
Cash & Cash Equivalents at the end of the year 5,472,552 10,745,906 46,638,512 44,372,632 48,650,762 12,131,944
NOTES:
1. Cash and Cash equivalents comprise of the
followina:
a. Cash on hand 681,182 704,841 543,052 512,381 523,056 406,416
b. Balances with Banks
i. In Current accounts 3,730,870 8,980,565 31,034,960 31,794,751 33,050,606 11,648,428
ii. In Deposit accounts 1,060,500 1,060,500 15,060,500 12,065,500 15,077,100 77,100
TOTAL 5,472,552 10,745,906 46,638,512 44,372,632 48,650,762 12,131,944




POLSON LIMITED

Incorporation

GENERAL INFORMATION

Our Company was originally incorporated as Polson Limited on December 21, 1938, under the Indian

Companies Act VII of 1913, with the Registrar of Companies, Bombay.

Company Registration No.: 002879.

CIN: L15203PN1938PLC002879

Registered Office

Ambaghat, Vishalgad, Taluka, Shahuwadi, District Kolhapur, Maharashtra - 415101
Fax: 0231 2653378

Tel: 0231 2656004

Corporate Office:

3rd Floor, Cambata Building, Southwest Wing, Near Eros Cinema, M. Karve Road, Churchgate,

Mumbai - 400020
Tel: 022 22822321/2;

Registrar of Companies:
Registrar of Companies, Pune, PMT Building, Pune Stock Exchange, 3rd Floor, Deccan Gymkhana,

Pune - 411004

Fax: 022 22822325

Changes in the Registered Office since incorporation
At the time of incorporation the registered office of the Company was situated at 65-B, Dockyard

Road, Mazagaon, Bombay - 400 010.

Thereafter, our registered office was shifted twice. The exact dates of shifting are not available on
our records. However, as per our old Annual Reports, the registered office of the Company was
shifted from its original location to Senapati Bapat Marg, OPIL Compound, Mahim, Bombay - 400

01e6.

Thereafter, as per our minutes books, the Registered Office of the Company was shifted to its
present location at Ambaghat, Vishalgad, Taluka, Shahuwadi, District Kolhapur, Maharashtra -
415101, India with effect from March 01, 1994.

Board of Directors

Name, Fathers’ name | Age (In | Qualifications | DIN Date of | Details of
Designation, Status, | Years) expiration directorships in
Experience, of current | other companies
Occupation, Address term of
office
Mrs. Sushila Jagdish | 82 years | Graduate in | 02105539 Liable to| 1. New
Kapadia Arts retire by Commercial
(D/o: Late Sh. Dattraya rotation Investment and
Narhai Rege) Trading Co
Limited
Designation: 2. Oriental
Chairperson Pharmaceutical
Industries
Status: Promoter Limited
Director 3. AJI Commercial

Experience: 56 years

Occupation: Social

Worker

Private Limited
4. The New
Commercial
Mills Company
Limited
5. AJI Investment




Name, Fathers’ name | Age (In | Qualifications | DIN Date of | Details of
Designation, Status, | Years) expiration directorships in
Experience, of current | other companies
Occupation, Address term of
office
Address: 109 Mount Private Limited
Unique, 14th Floor, 6. AJK
Peddar Road, Mumbai - Investments
400026, Maharashtra Private Limited
7. Europa
Chemicals
Private Limited
8. Coriander
Homes Limited
Liability
PartnershipRUK
Chemicals
Private Limited
9. Dudhwala
Builders Private
Limited
10. Europa
Chemicals Asia
Private Ltd
Limited
Mr. Amol Jagdish | 48 years | M.B.A. from | 01462032 March 31, | 1. New
Kapadia IMD, 2017 Commercial
(S/o: Mr. Jagdish Lausanne, Investment and
Jagmohandas Kapadia) Switzerland Trading Co
and Graduate Limited
Designation: Managing in Commerce 2. AJI Commercial
Director from Private Limited
Sydenham 3. Oriental
Status: Promoter College of Pharmaceutical
Director Commerce & Industries
Economics Limited
Experience: 27 years 4. The New
Commercial
Occupation: Mills Company
Businessman Limited
5. AJK
Address: 109 Mount Investments
Unique, 14th Floor, Private Limited
Peddar Road, Mumbai - 6. Europa
400026, Maharashtra Chemicals
Private Limited
7. BK Giulini
Specialities

Private Limited

8. Coriander
Homes LLP

9. RUK Chemicals
Private Limited

10. AJl
Investment
Private Limited

11. Polson
Butter Private
Limited

12. Dudhwala
Builders Private
Limited

13. Europa
Chemicals Asia




Name, Fathers’ name | Age (In | Qualifications | DIN Date of | Details of
Designation, Status, | Years) expiration directorships in
Experience, of current | other companies
Occupation, Address term of
office
Private Limited
14. Awas
Meadows
Coriander
Farms Private
Limited
Mr. Lambore Dhau | 63 years | Undergraduate | 02274626 Liable to | 1. Polson Butter
Gangaram retire by Private Limited
(S/o: Sh. Gangaram rotation 2. Oriental
Sagu Lambore ) Pharmaceutical
Industries
Designation: Director Limited
3. The New
Status: Executive and Commercial
Non-Independent Mills Company
Director Limited
4. New
Experience: 38 years Commercial
Investment and
Occupation: Service Trading Co
Limited
Address: A/P Amba, Tal
Shahuwadi, Kolhapur -
415101, Maharashtra
Mr. Pravin Dayanand | 60 Years | B. Sc (Hons.) 02307106 Liable to | Nil
Samant retire by
(S/o: Sh. Dayanand rotation
Moreshwar Samant)
Designation: Director
Status: Executive and
Non-Independent
Director
Experience: 39 years
Occupation: Service
Address: A/4, Chandan
Apts., Nooribaba Road,
Makhmali Talao,
Panchpakhadi, = Thane-
W, Thane - 400601,
Maharashtra
Mr. Pradip Narayan | 53 Years | Bachelor of | 00107704 Liable to| 1. Dove
Pai Commerce retire by Investments
(S/o: Sh. Narayan from rotation Private Limited
Nileshwar Pai) Sydenham 2. Century
College of Agrotech
Designation: Director Commerce, Limited
Mumbai

Status: Non-Executive
and Independent
Director

Experience: 28 years
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Name, Fathers’ name | Age (In | Qualifications | DIN Date of | Details of
Designation, Status, | Years) expiration directorships in
Experience, of current | other companies
Occupation, Address term of
office
Occupation: Business
Address: 2/9, Clover
Apt., 29 Cuffe Parade,
Mumbai - 400005,
Maharashtra
Mr. Haren Madhav | 57Years | Bachelor of | 02556422 Liable to | 1. Scorpio Equine
Sampat Commerce retire by Private Limited
from H R rotation
Designation: Director College of
Commerce &
Status: Non-Executive Economics.
and Independent
Director
Experience: 20 years
Occupation: Business
Mr. Sudhir Hariprasad | 52 Years | Bachelor of | 00001258 Liable to | 1. Morarka
Nevatia (S/o: Sh. Commerce retire by Finance Limited
Hariprasad Nandkishore and Associate rotation
Nevatia ) Member of
Institute of
Designation: Director Chartered

Status: Non-Executive
and Independent
Director

Experience: 13 years
Occupation: Business
Address: 78, Mount
Unique, 10th Floor

62, Peddar Road,

Mumbai - 400026,
Maharashtra

Accountants of
India

Brief details of the Chairperson, Managing Director, Whole Time Directors, etc.

MRS. SUSHILA JAGDISH KAPADIA

Mrs. Sushila Jagdish Kapadia, aged 82 years is a graduate in Arts from Elphinstone College, Mumbai.
She has earlier worked at the Government of India Tourist offices located in Mumbai, India and New
York, USA. She is has been National Champion in Badminton three times and a Triple Crown holder
in the nationals. She also represented India in the first International Ladies Badminton Championship

- the Betty Uber Cup.

MR. AMOL JAGDISH KAPADIA:-
Mr. Amol Jagdish Kapadia, aged 48 years is the Managing Director of the Company. He has
completed his Masters in Business Administration from IMD, Lausanne, Switzerland and is a Graduate
in Commerce from Sydenham College of Commerce & Economics. He has been associated as a
Director of the Company since 1987.

For more details on the Board of Directors, please refer to the section titled “"Our Management”
beginning from page no. 70 of this Letter of Offer.
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Company Secretary& Compliance Officer

Mr. Amita Karia

Polson Limited

3rd Floor, Cambata Building, Southwest Wing, Near Eros Cinema, M Karve Road, Churchgate, Mumbai -
400020

Tel: 022 22822321/2;

Fax: 022 22822325

E-mail: compliance@polsonltd.com

Manager Legal and Company Secretarial Affairs Ms. Sampada Sawant

Polson Limited

3rd Floor, Cambata Building, Southwest Wing, Near Eros Cinema, M Karve Road, Churchgate, Mumbai -
400020

Tel: 022 22822321/2;

Fax: 022 22822325

E-mail: sampada@polsonltd.com

The Investors are requested to contact the Compliance Officer Manager Legal and Secretarial for any
pre-issue/post-issue questions or information, including letter of allotment, refund orders, demat
credits of allotted shares etc.

Legal Advisor to the Issue

Mr. Sadanand Chingale
Address: Address: 46, Shaniwar Peth, Karad Dist,
Satara Karad 415 110

Phone: 9422605662/02164220062
Email: advsnchingale@gmail.com
Contact Person: Mr. Sadanand Chingale

Bankers to the Company

CitiBank

FIFC, 9th Floor

Plot No. C-54 & C-55, G-Block
Bandra Kurla Complex
Mumbai - 400 051

Phone : +91-22-26532108

Kotak Mahindra Bank Limited
Vinay Bhavya Complex, 5th Floor
159, A, CST Road, Kalina,

Santacruz (East), Mumbai - 400 098
Phone : +91-22-67594799

Bank of India

Churchgate Branch

Mumbai South Zone

Jamshedji Tata Road, Eros Building

Mumbai - 400 020

Phone : +91-22-22820649/22820662

Email : churchgate.mumbaisouth@bankofindia.co.in

Standard Chartered Bank
SME - Banking

23/25 M.G. Road, Fort
Mumbai - 400001

HDFC Bank Limited

Gemstone, Raosaheb Vichare Complex,
517, E Ward, New Shahupuri

Kolhapur - 416 001
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Phone : +91-231-2651909
Issue Management Team

Lead Manager to the Issue

Sobhagya Capital Options Limited

SEBI Regn. No. - MB/INM000008571

B-206, Okhla Industrial Area

Phase-I, New Delhi - 110020

Tel: +91-11-40777000

Fax: +91-11-40777069

Email: delhi@sobhagyacap.com

Website: www.sobhagyacapital.com

Contact Person: Mr. Abhishek Jain and Ms. Prapti Abbey

Registrar to the Issue

Purva Sharegistry (India) Private Limited

Unit no. 9, Shiv Shakti Industrial Estate, J .R. Boricha Marg
Opposie Kasturba Hospital Lane, Lower Parel (E), Mumbai 400 011
Tel No.: +91 22 2301 6761 / 8261

Fax No.: +91 22 2301 2517

Contact Person: Mr. Rajesh Shah

Email id: purvashr@mtnl.net.in

Website: www.purvashare.com

Bankers to the Issue

Axis Bank Limited Address: Ground Floor, Eros Coryorate Tower, Nehru Place, New Delhi - 110019.

Tel: 011-40520011; Fax: 0114020098
Email: sheetal.handa@axisbank.com
Contact person:- Mr. Sheetal Handa

Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSB for the ASBA Process are provided

on http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries.

For details on

designated branches of SCSBs collecting the ASBA Application Form, please refer the above

mentioned SEBI link.

Issue Schedule

Issue Opening Date:

May 11, 2016

Last date for receipt of request for SAFs:

May 18, 2016

Issue Closing Date:

May 25, 2016

Finalization of basis of allotment with the
Designated Stock Exchange

June 04, 2016

Initiation of Refunds

June 06, 2016

Credit of Equity Shares to demat accounts of
Allotees

June 08, 2016

Commencement of trading of Equity Shares
on the Stock Exchanges

June 10, 2016

The Board of Directors or a duly authorized committee thereof will have the right to extend the Issue
period as it may determine from time to time, provided that the Issue will not be kept open in excess

of 30 days from the Issue Opening Date.

Auditors

M/s A. S. Madon & Co.

79/80, 2nd Floor, Esplanade Mansion
Kala Ghoda, Fort, Mumbai - 400001
Tel.: 022 - 22844754, 22382037
Fax: 022 - 22814347
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E-mail: asmadon123@yahoo.co.in
Contact Person: Mr. Jay Shah

Inter-se Allocation of Responsibilities
Not applicable

Credit Rating
Not Applicable

IPO Grading
Not Applicable

Trustees
Not Applicable

Monitoring Agency

No agency has been appointed to monitor utilization of Funds. However, in case such an agency is
appointed such agency shall file the monitoring report with the issuer company and not with SEBI, so as
to enable the Company to place the report before its Audit committee.

Appraising Entity
The project is only for the raising funds for working capital requirement of the Company based upon
Management estimates and is not appraised.

Standby Underwriting Agreement
This Issue has not been underwritten and our Company has not made any standby arrangements for
the present Rights Issue.

If our Company does not receive the minimum subscription of 90% of the Issue, or the subscription
level falls below 90%, after the Issue Closing Date on account of withdrawal of applications, our
Company shall refund the entire subscription amount received within 15 days from the Issue Closing
Date (in case the Issue is non-underwritten) or shall refund the entire subscription amount received
within 70 days from the Issue Closing Date, in the event the minimum subscription including
devolvement obligation paid by the Underwriter has not been received within 60 days of the Issue
Closing Date (in case the Issue is underwritten).

Under-subscription of the issue will be determined after considering the number of shares applied by
the existing shareholders and their renouncees as per the entitlement of the existing shareholders
plus additional shares applied for by the existing shareholders and their renouncees, in the manner
as mentioned in the chapter titled “Terms of the Issue & Issue Procedure” of the Letter of Offer.

Principal terms of loan and assets charged as security
Kindly refer to section titled financial information beginning on page no. 99 of this Letter of Offer.

Dear Shareholder(s),

Pursuant to the resolution passed by the Board of Directors of the Company at its meeting held on
May 24, 2014, it has been decided to make the following offer to the Eligible Equity Shareholders of
the Company, with a right to renounce:

ISSUE OF 14,951 FULLY PAID UP EQUITY SHARES OF FACE VALUE RS. 50 EACH ("EQUITY SHARES")
FOR CASH AT A PRICE OF RS. 5,600 PER EQUITY SHARE INCLUDING A PREMIUM OF RS. 5,550 PER
EQUITY SHARE AGGREGATING TO RS. 837.25 LACS TO THE ELIGIBLE EQUITY SHAREHOLDERS OF
OUR COMPANY ON RIGHTS BASIS IN THE RATIO OF 31 FULLY PAID UP EQUITY SHARE FOR EVERY
39 FULLY PAID UP EQUITY SHARES HELD BY THE ELIGIBLE EQUITY SHAREHOLDERS ON THE
RECORD DATE, THAT IS ON April 06, 2016 ("THE ISSUE"). THE ISSUE PRICE PER EQUITY SHARE IS
112 TIMES THE FACE VALUE OF THE EQUITY SHARE. FOR FURTHER DETAILS, PLEASE SEE THE
CHAPTER “TERMS OF THE ISSUE & ISSUE PROCEDURE” ON PAGE 165.

Investors please note:

In the reasonable opinion of the Board, there are no circumstances that have arisen since the date of
the last financial statement disclosed in this Letter of Offer, that materially or adversely affect or are
likely to affect the performance or profitability of the Company or value of its assets or its ability to

14



pay its liabilities within the next twelve months.

Important

1. The Rights Equity Shares are being offered for subscription for cash to those existing Eligible
Equity Shareholders, whose names appear, (i) as beneficial owners as per the list to be furnished by
the Depositories in respect of the Equity Shares held in the electronic form, and, (ii) on the register
of members of our Company in respect of the Equity Shares held in physical form, at the close of
business hours on the Record Date, i.e. April 06, 2016.

2. Shareholders’ attention is drawn to Risk Factors appearing on page no viii of this Letter of Offer.

3. The Abridged Letter of Offer and the CAF will be dispatched to the Eligible Equity Shareholders
who have an Indian address.

4. Please read the Letter of Offer and the instructions contained therein and in the CAF carefully,
before filling in the CAF. The instructions contained in the CAF are an integral part of the Letter of
Offer and must be carefully followed. The application is liable to be rejected if it is not in conformity
with the terms of the Letter of Offer and/or the CAF.

5. All enquiries in connection with the Letter of Offer or accompanying CAF and requests for the SAFs
must be addressed (quoting the Registered Folio Number/ DP and Client ID number, the CAF number
and the name of the First Applicant as mentioned on the CAF and superscribed "Polson Limited —
Rights Issue - R” in case of resident shareholders/applicants or shareholders/applicants applying on
non repatriable basis or “Polson Limited - Rights Issue -NR" in case of non-resident
shareholders/applicants applying on repatriable basis on the envelope and postmarked in India) to
the Registrar to the Issue.

6. In case the original CAF is not received, or is misplaced by the Applicant, the Registrar to the
Issue will issue a duplicate CAF on the request of the Applicant who should furnish the registered
folio number/ DP and Client ID number and his/ her full name and address to the Registrar to the
Issue. Please note that those who are making the application in the duplicate CAF should not utilize
the original CAF for any purpose including renunciation, even if it is received/ found subsequently. If
the applicant violates any of these requirements, he / she shall face the risk of rejection of both the
CAFs.

7. The Issue will be kept open for a minimum of 15 days and our Board or any committee thereof will
have the right to extend the said date for such period as it may determine from time to time but not
exceeding 30 days from the Issue Opening Date.

8. The Lead Manager and the Company shall make all information available to the Eligible Equity
Shareholders and no selective or additional information would be available for a section of the Eligible
Equity Shareholders in any manner whatsoever including at presentations, in research or sales
reports etc. after filing of the Draft Letter of Offer with SEBI or the Letter of Offer with the Stock
Exchange.

9. The Lead Manager and the Company shall update the Draft Letter of Offer and keep the public
informed of any material changes till the listing and trading commences.
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CAPITAL STRUCTURE OF THE COMPANY

Share capital of our Company as at the date of filing of this Letter of Offer with SEBI is set forth

below:

(Rs. in lacs, except share data)

Particulars as on the date of this Letter of Offer

Aggregate Value
at Face Value

Aggregate Value at
Issue Price

(A) Authorized Share Capital

4,00,000 (Four Lacs) equity shares of Rs. 50 each 200.00

50,000 (Fifty Thousand) 6% Cumulative Redeemable 50.00

Preference Shares of Rs. 100 (Rupees Hundred) each.

(B) Issued, Subscribed and Paid-Up Capital before the Issue

1,20,000 (One Lacs Twenty Thousand)Equity Shares of

Rs.50 each fully paid up 60.00

(C) Present Issue in terms of the Letter of Offer#

14,951 (Fourteen Thousand Nine Hundred Fifty One only) 7.48 837.25
Equity Shares of Rs. 50 each

(D) Paid up Capital after the Rights Issue

1,34,951 (One Lac Thirty Four Thousand Nine Hundred 67.48 7489.78
Fifty One only) Equity Shares of Rs. 50 each fully paid up

(F) Securities Premium Account

Before the Issue 21.14"
After the Issue 829.78

# The present Issue has been authorized by the Board of Directors in their meeting dated May 24,

2014.

* On June 09, 1998, an allotment of 20000 Equity Shares was made pursuant to conversion of 6%
Cumulative Redeemable Preference Shares of Rs. 100 each into Equity Shares in the ratio of 1:1. The
allotment was made at a price of Rs. 100 per Equity Share. However, later on it was brought to the
notice of the Company by BSE that the applicable pricing norms for the allotment were not followed.
Hence, on April 28, 2011 and May 03, 2011, owing to the administrative inconvenience of collecting
the differential amount from the alloteees, the Promoters of the Company brought in an additional

amount of Rs. 21.40 Lakhs @ Rs. 107 per share.

The details of increase and change in authorized share capital of our Company after the

date of incorporation till filling of the Letter of Offer with SEBI is as follows:

Date of Nature of Type of Number of Face Cumulative
change increase/change Share Shares Value authorized
Share
Capital
21-Dec-38 Incorporation Shares 2000 500 1,000,000
* Increase Equity 50000 100
Preference 50000 100 | 10,000,000
30-Mar-94 Increase Equity 150,000 100 25,000,000
1-Apr-01 Reorganization of Share Equity 400,000 50 25,000,000
Capital- Existing
2,00,000 Equity Shares
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of Rs. 100 each were Preference 50,000 100
sub-divided into
4,00,000 Equity Shares
of Rs. 50 each due to

capital reduction
pursuant to High Court
Order.

* The date of increase in authorized capital from Rs. 10,00,000 to Rs. 1,00,00,000 cannot be
ascertained.

Notes to Capital Structure:

1. Share Capital History of our Company

Date of Number | Face Issue Nature of | Nature of Cumula | Cumulativ | Cumula
Allotment | of Value | Price Payment | Issue & tive e paid up tive
of the Equity (Rs.) | (Rs.) reason for No. of equity share
Equity Shares allotment Equity share premiu
Shares Allotted Shares | capital m
(Rs.) (Rs.)®
Incorporati 4 500 500 | Cash Subscribers to 4 2,000 0.00
on Memorandum
(December
21, 1938)
* 20 100 Not | Not Reorganization 20 2,000 0.00
Applica | Applicable | of capital. One
ble share of Rs.
500 each was
divided into 5
shares of Rs.
100 each
* 5,000 100 100 | Other Issued 5,020 5,02,000 0.00
than cash | pursuant to a
contract
without
payment being
received in
cash?®
01- 9,125 100 100 | Cash Initial Public 14,145 14,14,500 0.00
October- Offer
1948"
19- 21,855 100 100 | Capitalizat | Bonus Issue 36,000 36,00,000 0.00
October- ion of
1966" reserves
30-Mar-94 64000 100 100 | Conversio | Allotment 100,000 | 10,000,000 0.00
n of pursuant to
Unsecured | conversion of
Loan unsecured loan
9-Jun-98 20000 100 100 | Conversio | Allotment 120,000 | 12,000,000 0.00
n of pursuant to
Preferenc | conversion of
e Shares 6% Cumulative
into Redeemable
Equity Preference
Shares Shares of Rs.
100 each into
Equity Shares
in the ratio of
1:1
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1-Apr-01 Reduction of Share Capital- Pursuant to the High Court | 120,000 6,000,000
Order dated April 18, 2001 (Effective Date- April 01,
2001), Existing Subscribed and paid up share capital of
the Company was reduced from Rs. 1,20,00,000 divided
into 1,20,000 Equity Shares of Rs. 100 each to Rs.
60,00,000 divided into 1,20,000 Equity Shares of Rs. 50
each.

0.00

* The dates of respective issue are not known. The details have been extracted from the Audited
Financial Statements of the Company.

A No documents pertaining to the Initial Public Offer and Bonus Issue are not available; the same
have been derived from the enteries made in the Allotment Register.

$ The details of the contract are not known, the same has been extracted from the Audited Financial
Statements of the Company.

@ On June 09, 1998, an allotment of 20000 Equity Shares was made pursuant to conversion of 6%
Cumulative Redeemable Preference Shares of Rs. 100 each into Equity Shares in the ratio of 1:1. The
allotment was made at a price of Rs. 100 per Equity Share. However, later on it was brought to the
notice of the Company by BSE that the applicable pricing norms for the allotment were not followed.
Hence, on April 28, 2011 and May 03, 2011, owing to the administrative inconvenience of collecting
the differential amount from the alloteees, the Promoters of the Company brought in an additional
amount of Rs. 21.40 Lakhs @ Rs. 107 per share.

Note-
Out of the total:-

1. 5,000 Equity Shares of Rs. 100 each (subsequently reduced to Rs. 50 each) were issued by
the Company pursuant to a contract without payment being received in cash.

2. 21,855 Equity Shares of Rs. 100 each (subsequently reduced to Rs. 50 each) were issued by
the Company as Bonus Shares by way of capitalization of reserves.

3. 20,000 Equity Shares of Rs. 100 each (subsequently reduced to Rs. 50 each) were issued by
the Company in consideration of conversion of 6% Cumulative Redeemable Preference
Shares of Rs. 100 each into Equity Shares in the ratio of 1:1.

The details of the Equity Shares allotted for consideration other than cash are provided in the
following table:

Date of Number of the Allottee No of Face Issue Reason for
Allotment Equity | Value* | Price allotment
Share (Rs.) (Rs.)
alloted
# # issued by the
5,000 100 # | Company pursuant
to a contract
19-October- Equity Shareholders of the Bonus issue® to
1966 Company 21,855 100 Nil | the Shareholders of
the Company.

* Reduction of Share Capital- Pursuant to the High Court Order dated April 18, 2001
(Effective Date- April 01, 2001), Existing Subscribed and paid up share capital of the
Company was reduced from Rs. 1,20,00,000 divided into 1,20,000 Equity Shares of Rs.
100 each to Rs. 60,00,000 divided into 1,20,000 Equity Shares of Rs. 50 each.

# The date of allotment, Number of Allottee, Issue Price of respective issue are not known.
The details have been extracted from the Audited Financial Statements of the Company.

@ The ratio in which the said shares were issued and the resolution pursuant to which the

bonus issue has been authorised are not known. The details have been extracted from
the Audited Financial Statements of the Company.
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Equity Shares issued out of conversion of unsecured loan and conversion of preference shares
have been treated as equity shares issued for cash.

Except as above, no shares have been issued for consideration other than cash or out of
revaluation reserves at any point of time and no bonus shares have been issued out of
revaluation reserves.

Details of Equity shares allotted/acquired at a price lower than the present issue price
in the one year preceding the date of filing of the Letter of Offer with SEBI

Not Applicable

There will be no further issue of Shares, whether by way of issue of bonus shares, preferential
allotment, and rights issue or in any other manner during the period commencing from
submission of this Letter of Offer with SEBI until the Securities have been listed.

At present we do not have any proposals or intentions, negotiations and considerations to alter
the capital structure by way of split or consolidation of the denomination of the shares, or issue
of specified securities on a preferential basis or issue of bonus or rights or further public issue of
specified securities or qualified institutions placement, within a period of six months from the
date of opening of the present issue.

Details of Shareholding of the Promoters

Date of | Nature No. of | Face | Issue/ |[Considera| Date Percent | Percent | Lock Numb | Percenta
Allotment | of Issue | Equity Valu | aoquisiti ftion when age of | age of | in er of | ge of
/ & Shares | e on Price the Pre Post period | Pledg | Pledged
Acquisitio | reason (Rs.) | (Rs.) shares | Issue Issue ,ifany | ed shares to
n for were capital capital as per | share | Total Pre
allomen made terms | s issue
t/Transf fully of Holding
er paid up issue
Amol Jagdish Kapadia
10-May-83 | Acquired 2156 100 # # | Not 1.80% 1.60% Nil Nil Nil
through Applicabl
Transfer e
24-Aug-98 | Aaquired 9844 100 # # | Not 8.20% 7.2%% Nil Nil Nil
through Applicabl
Transfer e
Sub-Total 12000 10.00% 8.89%
Sushila Jagdish Kapadia @
As on20- | To 12835 - # # | Not 10.70% 9.51% Nil Nil Nil
Sep-13 Applicabl
e
[e]r In the 3167 - Nil Nil | Not 264% | 2.35% Nl Nl N
proaess of Applicabl
aqquisition e
through
transmissi
on
Sub-Total 16002 13.34% | 11.86%
Aji Commerdal Private Limited
20-0Oct-93 | Acquired 100 100 # # | Not 0.08% 0.07% Nil Nil Nil
through Applicabl
Transfer e
08-Aug-94 | Acqquired 100 | 100 # # | Not 008% | 007% N N N
through Applicabl
Transfer e
22-Nov-%4 | Aaquired 40 100 # # | Not 0.03% 0.03% Nil Nil Nil
through Applicabl
Transfer e
23-Sep-96 | Aaquired 4 100 # # | Not 0.00% 0.00% Nil Nil Nil
through Applicabl
Transfer e
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13-Sep97 | Acquired 64000 100 # # | Not 53.33% 47.42% Nil Nil Nil
through Applicabl
Inter-se e
Transfer
24-Aug-98 | Aaquired 95 100 # # | Not 0.08% 0.07% Nil Nil Nil
through Applicabl
Transfer e
Sub-Total 64339 53.62% | 47.68%
Oriental Pharmaceutical Industries Limited
24-Aug-98 | Aaquired 55 100 # # | Not 0.05% 0.04% Nil Nil Nil
through Applicabl
Transfer e
22-Nov-00 | Aaquired 270 100 # # | Not 0.23% 0.20% Nil Nil Nil
through Applicabl
Transfer e
01-Dec00 | Acquired 9 100 # # | Not 0.01% 0.01% Nil Nil Nil
through Applicabl
Transfer e
28-Dec-00 | Acquired 430 100 # # | Not 0.36% 0.32% Nil Nil Nil
through Applicabl
Transfer e
During the | Aaquired 3000 100 # # | Not 2.50% 2.22% Nil Nil Nil
quarterJan | through Applicabl
to March Inter-se e
2013 Transfer
April 01, Aaquired 5085 50 # # | Not 4.24% 3.77% Nil Nil Nil
2011 pursuant Applicabl
to Order e
dated July
19,2013
ofthe
Hon'ble
High
Court of
Mbay’
approving
the
Scheme
of
Amalgam
ation of
Lotus Mills
Limited
with
Oriental
Pharmace
utical
Industries
Limited
Sub-Total 8849 7.37% 6.56%
The New Commerdal Mills Company Limited
31-Dec97 | Aaquired 1 100 # # | Not 0.00% 0.00% Nil Nil Nil
through Applicabl
Transfer e
Sub-Total 1 0.00% 0.00%
Grand Total 101191 84.33% | 74.98%

A Under process of transmission to Mr. Jagdish Jagmohandas Kapadia.
# The details with respect to acquisition price and consideration are not available
@ The detailed break up with respect to acquisition of shares by Mrs. Sushila Jagdish Kapadia cannot

be ascertained as reconciliation of her shareholding is not possible on account of non-availability of
records.

Note: Shares held in different folios have been clubbed together.
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6. Details of the aggregate shareholding of the Promoters as on the date of the Letter of Offer

Name Shareholding in Polson Limited (In Nos.)
Amol Jagdish Kapadia 12,000
Sushila Jagdish Kapadia 16,002~
Aji Commercial Private Limited 64,339
Oriental Pharmaceutical Industries Limited 8,849
The New Commercial Mills Company Limited 1
Total 101,191

Note: Shares held in different folios have been clubbed together.
N Inclusive of 3,167 Equity Shares belonging to Late Shri Jagdish Jagmohandas Kapadia which
are under transmission to Mrs. Sushila Jagdish Kapadia.

7. Details of the aggregate number of Equity Shares purchased or sold by the Promoter Group
and/or by the Directors of the Company which is a Promoter of The Issuer and/or by the
Directors of The Issuer and their immediate relatives within six months immediately preceding
the date of filing Letter of Offer with the Board.

Nil. However, 3167 Equity Shares held by Late Shri Jagdish Jagmohandas Kapadia are under
transmission to Smt. Sushila Jagdish Kapadia.

8. Details of the maximum and minimum price at which purchases and sales referred to above were
made, along with the relevant dates.

Not Applicable

9. Details of all financing arrangements whereby the Promoter Group, the Directors of the Company
which is a Promoter of The Issuer, the Directors of The Issuer and their relatives have financed
the purchase by any other person of securities of The Issuer other than in the normal course of
the business of the financing entity during the period of six months immediately preceding the
date of filing the Letter of Offer with SEBI.

Nil

10. Details of Lock-in of shares of Promoter and Promoter group
Nil

11. Buy-back and Standby arrangements
The Promoters and Directors of the Company and Lead Manager of the Issue have not entered
into any buy-back, standby or similar arrangements for any of the securities being issued
through this Letter of Offer.

As such, other than meeting the requirements indicated in the section on Objects of the Issue on
page 27 of this Letter of Offer, there is no other intention/purpose for this Issue, including any
intention to delist the Company.

12. All the securities offered through the issue shall be fully paid-up.

13.

them is as under

a.) As on the date of this Letter of Offer

A list of top ten shareholders of the Company and the number of Equity Shares held by

Name of Shareholders Number of | % of Total paid
shares held up capital of the
Company (pre

issue)
AJI Commercial Private Limited 64339 53.62%
Sushila Jagdish Kapadia 16002~ 13.34%
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Amol Jagdish Kapadia 12000 10.00%
Oriental Pharmaceutical Industries Limited 8849 7.37%
Pramilla Estates Private Limited 629 0.52%
Prakashchandra S Seksaria 200 0.17%
Meherbai Nadairshaw Mulla 200 0.17%
Surendra Bhagwandas 170 0.14%
Manubhai Maneklal 165 0.13%

~ Inclusive of 3,167 Equity Shares belonging to Late Shri Jagdish Jagmohandas Kapadia which are

under transmission to Mrs. Sushila Jagdish Kapadia.

b) Two years prior to the date of this Letter of Offer

Name of Shareholders

Number of
shares held

% of Total paid
up capital of the

Company (pre
issue)
AJI Commercial Private Limited 64339 53.62%
Sushila Jagdish Kapadia 12384 10.32%
Amol Jagdish Kapadia 12000 10.00%
M/s. Lotus Mills Limited 5085 4.24%
Oriental Pharmaceutical Industries 3764 3.00%
Jagdish Jagmohandas Kapadia 3167 2.64%
Pramilla Estates Private Ltd 629 1.00
Rukmanidevi B Murarka 445 0.37%%
Mahendra Girdharilal 264 0.22%
Meherbai Nadairshaw Mulla 200 0.16%
Prakashchandra S Seksaria 200 0.16%
# Joint holding with Mrs. Sushila Jagdish Kapadia
c) Ten days prior to the date of this Letter of Offer
Name of Shareholders Number of | % of Total paid

shares held

up capital of the

Company (pre

issue)
AJI Commercial Private Limited 64339 53.62%
Sushila Jagdish Kapadia 16002~ 13.34%
Amol Jagdish Kapadia 12000 10.00%
Oriental Pharmaceutical Industries Limited 8849 7.37%
Pramilla Estates Private Limited 629 0.52%
Sushiladevi R Nagori 219 0.18%
Prakashchandra S Seksaria 200 0.17%
Meherbai Nadairshaw Mulla 200 0.17%
Surendra Bhagwandas 170 0.14%
Manubhai ManekLal 165 0.13%

A Inclusive of 3,167 Equity Shares belonging to Late Shri Jagdish Jagmohandas Kapadia which are

under transmission to Mrs. Sushila Jagdish Kapadia.

Note: In all the above three tables, Shares held in different folios have been clubbed together.
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Catego | Category of Numberof | Total Number of Total shareholding as Shares Pledged or
ry Shareholder Sharehold | numb | sharesheld a percentage of total otherwise encumbered
code ers er in number of shares
of demateriali
shares | zedform
Asa Asa Numb Asa
percenta | percenta erof percentage
ge geof shares
of(A+B)' | (A+B+C
)
® @ (m ) ) VD v | om o=
(VIIT/(IV)*100
(A) Shareholding of Promoter
and Promoter Group?
1 Indian
@) Individuals/ Hindu Undivided
Family 4 | 28002 28002 2332 2333 0 0
(b) Central Govenment/ State
Govemment(s) 0.00 0.00 0
(© Bodies Corporate 3| 73189 73189 60.99 60.99 0 0.00
(d) Finandal Institutions/ Banks 0.00 0.00 0
(e) Any Others(Spedfy) 0.00 0.00 0
(&) 0.00 0.00 0
(e-i) 0.00 0.00 0
Sub Total(A)(1) 10119
7 1 101191 84.32 84.32 0 0.00
2 Foreign
a Individuals (Non-Residents
Individuals/
Foreign Individuals) 0.00 0.00 0
b Bodies Corporate 0.00 0.00 0
C Institutions 0.00 0.00 0
d Any Others(Spedfy) 0 0 0 0 0 0.00
dH 0.00 0.00 0
d-ii 0.00 0.00 0
Sub Total(A)(2) 0 0 0 0 0 0 0
Total Shareholding of
Promoter and Promoter
Group (A)=
(A)(V)+(A)(2) 7 (101191 101191 84.32 84.32 0 0.00
(B) Public shareholding
1 Institutions
@) Mutual Funds/ UTL 0 0 0 0.00 0.00 0
(b) Finandal Institutions’Banks 9 260 35 0.22 0.22 0
© Central Govenment/ State
Government(s) 0.00 0.00
(d) Venture Capital Funds 0.00 0.00
(e) Insurance Companies 0.00 0.00
) Foreign Institutional Investors 0 0 0 0.00 0.00 0
(9) Foreign Venture Capital
Investors
(h) Any Other (spedfy) 2 75 75 0.06 0.06
(h-i) 0.00 0.00
(h-ii) 0.00 0.00
Sub-Total (B)(1) 11 335 110 027 027
B2 Non-institutions
@) Bodies Corporate 33 A1 A1 0.78 0.78 0
(b) Individuals 0.00 0.00
Individuals -i. Individual
shareholders holding nominal
I share capital up to Rs 2lakh 1907 | 17013 334 14.17 14.17 100
I ii. Individual shareholders
holding nominal share capital
in exaess of Rs. 1 lakh. 0 0 0 0.00 0.00 10000
(© N.R.L(REPT & NON-REPT) 13 153 11 0.12 0.12 0
(c) Cearing House/Public Trust 2 58 0 0.05 0.05 0
(cHi) Corporate Bodies - OCB 0 0 0 0.00 0.00 0
(cHiii) Intermedianry/Other 0.00 0.00
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Depository A/c

(cv) Hindu Undivided Family 32 306 306 0.255 0.255 0

(V) Clearing Members 1 3 3 0.002 0.002 0

(cvi) Qualified Foreign Investor -
Individual

(cvii) | Qualified Foreign Investor-
Corporate

Sub-Total (B)(2) 1988 | 18474 4572 | 1539 15.39

Total  Public
(B) Shareholding (B)=
(B)(1)+(B)(2) 1999 | 18809 4682 1567 1567

TOTAL (A)+(B) 2006 (120000 105873 | 100.00 100.00

©) Shares held by
Custodians and against
which Depository
Receipts have been
issued

1 Promoter and Promoter
Group 0.00 #0

2 Public 0.00

Sub-Total (C) 0 0 0 ) )

GRAND TOTAL
(A)+(B)+(C) 2006 (120000 105873 100.00 0 0.00

14. Shareholding Pattern of our Company as on on December 31, 2015

Note- Number of Shareholders has been taken as the number of folios

15. Details of Shareholders holding more than one percent of the share capital of

Polson Limited.

Name of the Shareholder Number of Shares Percser:latfgiaol:ifacimty

AJI Commercial Private Limited 64,339 53.62

Sushila Jagdish Kapadia 16,002~ 13.34

Amol Jagdish Kapadia 12,000 10.00

Oriental Pharmaceutical Industries Limited 8,849 7.37

Total 101,190 84.33

N Inclusive of 3,167 Equity Shares belonging to Late Shri Jagdish Jagmohandas Kapadia
which are under transmission to Mrs. Sushila Jagdish Kapadia.

16. Pre and Post-Issue Shareholding of Promoter and Promoter Group of our Company:
Name of the Promoter Pre Issue Post Issue
No. of | Percentage No. of Equity | Percentage
Equity of Equity | Shares of Equity
Shares Share capital Share
capital
Amol Jagdish Kapadia 12,000 10.00%
Sushila Jagdish Kapadia 16,002~ 13.34%
AJI Commercial Private Limited 64,339 53.62%
; : 101,191 74.98%
Oriental Pharmaceutical o '
Industries Limited 8,849 7:37%
The New Cc_>m_merua| Mills 1 0.00%
Company Limited
Total Holding of Promoters 101,191 84.33% 101,191 74.98%

N Inclusive of 3,167 Equity Shares belonging to Late Shri Jagdish Jagmohandas Kapadia
which are under transmission to Mrs. Sushila Jagdish Kapadia.
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17.

18.

19.

20.

21.

22.

23.

24,

25.

26.

27.

28.

29.

Participation in the Issue by the Promoters and Promoter Group:

Our Promoters and members of the Promoter Group shall not participate in this Issue. The
primary purpose of this Issue is to comply with the minimum public shareholding requirements
applicable to our Company, as stipulated by the Securities and Exchange Board of India, (the
“SEBI”), by way of a rights offering to the public shareholders of our Company with the
Promoters and Promoter Group shareholders foregoing their rights entitlement, as permitted by
the SEBI pursuant to the SEBI circular No. CIR/CFD/DIL/11/2012 dated August 29, 2012.

The details of shareholding, if any, of the Lead Manager and their associates in the Company.
Nil

There are no options granted or equity shares issued under any scheme of employee stock option

or employee stock purchase of the Company.

The Company has not instituted any employee stock option scheme as on the date of this Letter
of Offer.

The Company has not availed of “bridge loans” to be repaid from the proceeds of the Issue for

incurring expenditure on the Objects of the Issue.
As on the date of filing this Letter of Offer with SEBI, except as mentioned herein under, there
are no outstanding financial instruments or any other right, which would entitle the Promoters or

shareholders or any other person any option to receive equity shares after the Issue.

The Company does not have any shares to be allotted, which are outstanding under ESOPs, as it

has no ESOPs or ESPS Schemes in place in the Company.

We have not issued any Equity Shares out of revaluation reserve or reserves without accrual of

cash resources.

An applicant cannot make an application for more than the number of Securities offered through
the Issue, subject to the maximum limit of investment prescribed under relevant laws applicable
to each applicant.

Our Company has 2014 shareholders as on the date of filing the Letter of Offer with SEBI.

The Company, the Directors, the Promoter or the Promoter Group shall not make any, direct or
indirect, payments, discounts, commissions or allowances under this Issue, except as disclosed in
this Letter of Offer.

The Equity Shares held by the Promoter are not subject to any pledge.

None of the Directors or key managerial personnel holds Equity Shares in the Company except as
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30.

31.

32.

33.

34.

35.

36.

37.

38.

stated in the section titled “"Our Management” on page 70 of this Letter of Offer.

The present Issue being a Rights Issue, as per Regulation 34 (c) of SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2009, the requirement of Promoters contribution and

lock-in are not applicable.

As on the date of this Letter of Offer, there are no outstanding warrants, options or rights to

convert debentures, loans or other instruments into Equity Shares.

There will be no partly paid up shares arising out of this issue.

As on date there are no partly paid up shares.

The terms of issue to Non-Resident Eligible Equity Shareholders/Applicants have been presented

under the section “Terms of the Issue & Issue Procedure” on page 165 of this Letter of Offer.

The Company had made a bonus issue of shares in the year 1966. All the relevant and applicable

rules and regulations had been complied with at the time of making the said issue.

At any given time, there shall be only one denomination of the Equity Shares of the Company
and the Company shall comply with such disclosure and accounting norms specified by SEBI from
time to time. Except as mentioned under point no. 22 above, the Equity Shareholders of the
Company do not hold any warrant, option or convertible loan or debenture, which would entitle

them to acquire further shares in the Company.
The Issue will remain open for 15 days. However, the Board will have the right to extend the
Issue period as it may determine from time to time but not exceeding 30 days from the Issue

Opening Date.

The post issue shareholding pattern as stated in this chapter must be read subject to the

aforementioned point.
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OBJECTS OF THE ISSUE

OBJECTS OF THE ISSUE

The objects of the present issue of Equity Shares on rights basis are:
a. To comply with the requirement of minimum 25% public shareholding;
b. To raise money for additional long term working capital; and

c. To raise money for General corporate purposes.

The Objects Clause of the Memorandum and Articles of Association of the Company enable it to
undertake the activities for which the funds are to be raised in the present Rights Issue. Further, it is
confirmed that the activities, which the company has been carrying out until now is in accordance
with the object clause of Memorandum and Articles of Association of the Company.

We intend to utilize the proceeds of the Issue after deducting expenses relating to the Issue (“Net
Proceeds of the Issue” or “Net Proceeds”), which is estimated at Rs. 812.50 Lacs for the
abovementioned objects.

The details of the estimated Proceeds of the Issue are as follows:

Particulars Estimated Amount (In Rs.
Lacs)

Gross proceeds to be raised through this Issue (“Issue 837.25

Proceeds”)*

Issue related expenses* 25.00

Net proceeds of the Issue after deducting the Issue related 812.50

expenses from the Issue Proceeds ("Net Proceeds”)*

FUND REQUIREMENT - UTILISATION OF NET PROCEEDS OF THE ISSUE

The utilization of the Net Proceeds of the Issue is as follows:

S. No. Particulars Estimated Amount (In Rs.
Lacs)

1. Additional Long Term Working Capital 640.00

2. General Corporate Purposes* 172.50

Our fund requirements and deployment of the Net Proceeds of the Issue is based on internal
management appraisals and estimates. These are based on current conditions and are subject to
change in light of changes in external circumstances or costs, or in other financial condition, business
or strategy.

We operate in a highly competitive and dynamic market conditions and may have to revise our
estimates from time to time on account of external circumstances or costs in our financial condition,
business or strategy. Consequently, our fund requirements may also change. Any such change in our
plans may require rescheduling of our expenditure programs and increasing or decreasing
expenditure for a particular object vis-a-vis the utilization of Net Proceeds. In case of variations in
the actual utilization of funds earmarked for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds, if any, available in respect
of the other purposes for which funds are being raised in this Issue. If surplus funds are unavailable,
the required financing will be through our internal accruals, cash flow from our operations and/or
debt, as required. In case of a shortfall in the Net Proceeds, we may explore a range of options
including utilizing our internal accruals, and / or seeking additional debt from existing and future
lenders. In the event that estimated utilization out of the Net Proceeds in a Fiscal is not completely
met, the same shall be utilized in the next Fiscal.

1. DETAILED FUND REQUIREMENT FOR ADDITIONAL LONG TERM WORKING CAPITAL

We avail a part of working capital in the ordinary course of our business from our banks, as fund
based working capital limits and balance is funded from internal resources of the Company. As on
date of filing prospectus, our Company’s working capital facility consisted fund based limits of Rs.
3000 Lacs#.

The working capital requirements set forth below are our estimates based on past experience and
projections for the future in line with our operations.
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Our Company’s current and estimated working capital requirements and funding on a standalone
basis is as follows:
(Rs. in Lacs except number of days)

Sr. No | Particulars Holding Period | FY 2015-16 | Holding FY 2016-17
(in terms of | (Estimated) Period (in | (Estimated)
number of terms of
days) number of

days)

A. Current Assets
Inventories
Raw Materials 30 640.00 35 780.00
Work in Progress 4 90.00 4 100
Finished Goods 40 1,050.00 43 1,350.00
General Stores, 26 320.00 24 330
Spare Parts etc.
Others 7 70.00 7 80
Total Inventories 2,170.00 2,640.00
Sundry Debtors 58 1700.00 59 1800.00
Total Receivables 1700.00 1800.00
Loans and 2400.00 2600.00
Advances

(Excluding Long
Term Loans and

advances)
Total Current 6270.00 7040.00
Assets (A)

B. Current Liabilities
and Provisions
Trade Payables 82 1450.00 1580.00
Other current 650.00 750.00
liabilities and
provisions
Total current 2100.00 2330.00
liabilities and
Provisions (B)
Total working capital 4170.00 4170.00
requirement
less: current fund 3000.00 2900.00
based bank limit
Working capital 1170.00 1810.00
requirement
Additional  working 640.00

capital requirement

Funding pattern for
additional ~ Working
Capital Requirement

Estimated Bank
Finance available

Proposed to be funded 640.00
from Rights issue
towards margin for
working capital

Internal resources

Total 640.00

$ Additional working capital requirement of Rs. 640 Lacs is proposed to be funds from the issue
proceeds of the Company. In case of shortfall, the company may explore, range of options including
utilizing our internal accruals and / or seeking additional debt from existing and future lenders to
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fund our additional working capital requirement.
#Current fund based Bank Limit is Rs. 3000 Lacs.

Note:

e Existing working capital requirement of 4710.00 Lacs is funded by Fund based Bank Limit of
Rs. 3000.00 Lacs and balance from internal resources of the Company.

e Additional working capital requirement of 640.00 Lacs is proposed to be funds from the Issue
proceeds of the Company. In case of shortfall, we may explore a range of options including
utilizing our internal accruals, and / or seeking additional debt from existing and future
lenders to fund our additional working capital requirements.

e Working Capital Requirement for FY 2015-16 is based on past experience and projections for
the future in line with our operations.

Clarifications:

It is hereby clarified that no part of the issue proceeds is intended to be used for repayment (in part
or full) of the credit facilities that have been taken by the Company from various banks for meeting
its working capital requirements.

It is hereby clarified that no part of the proceeds of the proposed Rights Issue are proposed to be
utilised for the purpose of any contract executed/ presently under execution/ to be executed by us
for any of its group companies.

2. GENERAL CORPORATE PURPOSES

We, in accordance with the policies of our Board, will have flexibility in applying the remaining Net
Proceeds of this Issue, for general corporate purposes inter-alia including meeting our capital
expenditure requirements, investment in subsidiaries and joint venture undertakings, strategic
initiatives, brand building exercises and strengthening of our marketing capabilities, and such other
purposes as may be permitted under applicable statutory/regulatory requirements, and as approved
by our Board of Directors.

The quantum of utilization of funds towards each of the above purposes will be determined by the
Board of Directors based on the amount actually available under the head “General Corporate
Purposes” and the business requirements of the Company, from time to time. Our Company will duly
comply with Regulation 4 (4) of SEBI ICDR Regulations, 2009 regarding allocation of issue proceeds
for General Corporate purposes.

BREAK-UP OF ISSUE EXPENSES

The expenses for this Issue include management fees, selling commissions, printing and distribution
expenses, legal fees, fees to various advisors, statutory advertisement expenses and listing fees
payable to the Stock Exchanges, among others. The estimated Issue expenses are as under:

Activity Amount (in Rs. Lacs)

Lead Management Fees 9.50
Registrar to the Issue and Advisors to the Issue 2.00
Advertisement and Marketing expenses* 3.00
Printing and Stationery and Distribution* 3.00
Others (Processing fees, listing fee, Corporate Action charges etc) * 7.50
Total 25.00

* To be finalized upon determination of issue price

Details of all material existing or anticipated transactions in relation to utilisation of the
issue proceeds or project cost with promoters, directors, key management personnel,
associates and group companies.

No part of the issue proceeds will be paid as consideration to promoters, directors, key managerial
personnel, associates or group companies except in the normal course of business and as disclosed
in the sections titled ‘Interest of Promoters’ & ‘Interest of Directors’ as mentioned on page nos. 88
and 74 of this Letter of Offer.

In case of variations in the actual utilization of funds earmarked for the purposes set forth above,

increased fund requirements for a particular purpose may be financed through internal accruals and
debt.
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FUNDING PLANS (MEANS OF FINANCE)

Particulars Amount (In Rs. Lacs)
Net Proceeds of the issue 812.50
Total 812.50

The stated objects of the Issue are proposed to be entirely financed by the Net Proceeds of the Issue
and our Company’s internal accruals, thus, we are not required to make any firm arrangements of
finance through verifiable means towards 75% of the stated means of finance excluding the amount
to be raised through the proposed Issue, as required under Regulation 4(2)(g) of the SEBI (ICDR)
Regulations.

Balance portion of the means of finance for which no firm arrangement has been made.
Nil.
The Means of Finance consists only of proceeds from the Proposed Issue.

The details of funds tied up and the avenues for deployment of excess proceeds, if any.
No funds have been tied up and no excess proceeds are expected to be received. Oversubscriptions,
if any, shall be duly refunded.

APPRAISAL
No appraisal of the working capital requirement has been done. It is based upon Management
estimates.

SCHEDULE OF IMPLEMENTATION

There is no fixed schedule of Implementation of the project as the funds are intended to be used
primarily for meeting the working capital requirements of the Company in the routine course of its
business.

DEPLOYMENT OF FUNDS:

The Company has received the Sources and Deployment Funds Certificate dated March 15, 2016
from A. S. Madon & Co., Chartered Accountants. The certificate states that the Company has
deployed amounts aggregating Rs. 11.20 Lacs till March 15, 2016. Details of the sources and
deployment of funds as on March 15, 2016 as per the certificate are as follows:

Particulars Amount (Rs. Lacs)
Issue Expenses 11.20
Total 11.20

SOURCES OF FINANCING OF FUNDS ALREADY DEPLOYED

Particulars Amount (Rs. Lacs)
Internal Resources 11.20
Total 11.20
DEPLOYMENT OF BALANCE FUNDS
(in Rs. Lacs)
Deployment of Funds To be incurred upto
March 31, 2017 Total
Additional Long Term Working Capital 640.00 640.00
General Corporate Purposes 172.50 172.50

Note: In the event that estimated utilization out of the Net Proceeds in a Fiscal is not completely
met, the same shall be utilized in the next Fiscal.

INTERIM USE OF FUNDS

The management, in accordance with the policies set up by the Board, will have flexibility in
deploying the net proceeds received by the company from the Issue. Pending utilization for the
purposes described above, we intend to invest the funds in high quality interest/dividend bearing
liguid instruments including money market mutual funds and deposit with banks for necessary
duration.
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BRIDGE LOAN
We have not raised any bridge loans which are required to be repaid from the Net Proceeds.

MONITORING UTILIZATION OF FUNDS FROM ISSUE

Our Board will monitor the utilization of the proceeds of the Issue. The Company will disclose the
utilization of the proceeds of the Issue, including interim use, under a separate head along with
details, for all such proceeds of the Issue that have not been utilized. The Company will indicate
investments, if any, of unutilized proceeds of the Issue in the balance sheet of the Company for the
relevant Financial Years subsequent to the listing.

We will, on a quarterly basis, disclose to the Audit Committee the uses and applications of the Issue
Proceeds in accordance with the provisions of the Listing Agreement. We also will on an annual basis,
prepare a statement of funds which have been utilized for purposes other than those stated in this
Letter of Offer, if any, and place it before the Audit Committee. Such disclosure will be made only
until such time that all the Issue Proceeds have been utilized in full. The statement shall be certified
by our Auditors. Further, in accordance with clause 43A of the Listing Agreement we will furnish to
the Stock Exchanges on a quarterly basis, a statement including material deviations if any, in the
utilization of the Issue Proceeds from the objects of the Issue as stated above. This information will
also be published in newspapers simultaneously with the interim or annual financial results, after
placing the same before the Audit Committee.

The Company shall inform material deviations in the utilization of Issue proceeds to the Stock
Exchanges and shall also simultaneously make the material deviations/adverse comments, of the
Audit committee, if any, public through advertisement in newspapers.

Except in the usual course of business, no part of the proceeds from the Issue will be paid by the
Company as consideration to its Promoters, Directors, Group Companies or key managerial
employees.
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BASIC TERMS OF THE ISSUE

Number of Equity Shares of Rs. 50 each proposed
to be issued by the Company

14,951

Rights Entitlement

31 fully paid up Equity Share for every 39
fully paid up Equity Shares held by the
existing shareholders of the Company on
the Record Date.

Record Date

April 06, 2016

Issue Price per Equity Shares 5600
Face value per Equity Shares 50
Equity Shares Outstanding prior to the issue 120,000
Equity Shares outstanding after the Issue 134,951

(assuming full subscription for and Allotment of the
Rights Entitlement)

Terms of the Issue

For more information, please see the
chapter “Terms of the Issue & Issue
Procedure” on pagel65.

Use of Issue Proceeds

For further information, please see the
chapter “Objects of the Issue” on page
27.

Terms of Payment

Due Date

Amount

On the Issue application (i.e. alongwith the CAF)

The full amount of Rs. 5600 is payable on
application
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BASIS FOR ISSUE PRICE

The face value of the Equity Shares is Rs. 50 and the Issue Price of Rs. 5600 is 112 times of the face
value.

Investors should read the following summary along with the sections titled “Risk Factors” and
“Financial Information” beginning on page nos. Viiiand 99 respectively of this Letter of Offer, and
other details about the Company included in the section titled “History and certain Corporate
Matters” beginning on page no. 61 of this Letter of Offer.

The trading price of the Equity Shares could decline due to these risks and you may lose all or part of
your investments.

QUALITATIVE FACTORS
1. Polson Limited is a 75-year-old Company engaged in manufacture and export of natural based
vegetable tannin extracts and Eco-friendly leather chemicals.

2. Experienced and professional management team.

QUANTITATIVE FACTORS

Information presented in this section is derived from the Company’s restated standalone and
consolidated financial statements prepared in accordance with Indian GAAP and SEBI Regulations.
Some of the quantitative factors, which form the basis for computing the price, are as follows:

1. Earnings per Share and Diluted Earnings per Share, Pre Issue for the last 3 years (as
adjusted for changes in capital).

As per the restated standalone summary statements (as adjusted for changes in
capital)

Year Basic EPS (In Rs.) Diluted EPS (In Rs.) Weight
2014-15 545.65 545.65
2013-14 378.50 378.50 2
2012-13 476.63 476.63 1
Weighted Average 466.93 466.93

Notes:

2 The weighted average of adjusted EPS and Diluted EPS for these fiscal years have been computed
by giving weights of 1, 2 and 3 for the fiscal years ending March 31, 2013 ,2014 and 2015
respectively.

= The figures disclosed above are based on the restated standalone and consolidated summary
statements of the Company.

= Earnings per share calculations are done in accordance with Accounting Standard 20 ‘Earning per
Share’ issued by the Institute of Chartered Accountants of India.

2 Face Value of each Equity Share is Rs. 50.
2 The above statement should be read with Significant Accounting Policies and the Notes to the

Restated Standalone Statements as appearing in Restated Financial Information of our Company
beginning on page 99 of this Letter of Offer.

2. Pre-Issue Price Earning (P/E) Ratio in relation to the Issue Price of Rs. 5600 per Equity
Share of Rs. 50 each.

Particulars P/E
a. Based on Basic and Diluted Earnings per Share of Rs. 545.65 for the for the 10.26
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financial year ended March 31, 2015 as per Restated Standalone Financial
Statements:

¢) Industry P/E*

a. Highest: 74.3 (SH Kelkar & Co)
b. Lowest: 1.6 (Chembond Chem.)
c. Average: 37.95

*Source: Capital Market Volume XXIX/15 dated March 14, 2016 - March 27, 2016; Industry:
Chemicals

3. Average Return on Net worth (RoNW)*

As per our Restated Standalone Financial Statements:

Year RONW Weight
2014-15 14.49% 3
2013-14 11.75% 2
2012-13 16.77% 1
Weighted Average 14.33%

*Net worth has been computed by aggregating share capital, reserves and surplus and adjusting for
revaluation reserves, as per the Company'’s restated audited financial statements.

Note: The average return on net worth has been computed on the basis of the adjusted profits
and losses of the respective years drawn after considering the impact of accounting policy changes
and material adjustments/ regroupings pertaining to earlier years.

4. Minimum Return on Increased Net Worth to maintain pre-issue EPS for the financial
year ended March 31, 2015

Minimum Return on Increased Net Worth to maintain pre-issue EPS of Rs. 545.65 (based on Restated
Standalone Financial Statements for the year ended March 31, 2015) is7.27 %.
5. Net Asset Value per Equity Share based on last Balance Sheet

Net Asset Value per Equity Share represents Net worth as reflected in the balance Sheet as divided
by the number of equity shares.

As per our Restated Standalone Financial Statements:

Particulars Amount (In Rs.)
Net Asset Value (pre-issue) as on March 31, 2015 3,766.97
Net Asset Value post issue 3970.05
Issue Price per Equity Share 5600

Comparison of Net Asset Value (post issue) with issue Price

Post Issue- Pre Conversion In Rs.
Net Asset Value (post issue) (Based on Restated Standalone Financial
3970.05
Statements)
Issue Price per Equity Share 5600

6. Comparison of Accounting ratios with Industry peers
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S. Name of the company | Face Value | EPS (Rs.) P/E RoNW Book
No. (Rs. Per Ratio (%) value per
Share) share
(Rs.)
1 Polson Limited* 50 545.65 9.74 14.49% 3,766.97
Peer group***
2 Adi Finechem Ltd. 10 9.90 32.20 26.30% 41.20
3 Cochin Minerals & Rutile 10 - - - 110.20-
Ltd
4 India Gelatine & 10 0.8 - - 126.10
Chemicals Ltd

*Source: Restated standalone audited financial statements of the Company for the financial year

ended on March 31, 2015.

** Based on the issue price to be determined at the time of filing of Letter of Offer and the Restated
standalone EPS of the Company for Financial year ended March 31, 2015.

*** Source: Capital Market Volume dated March 14, 2016 — March 27, 2016, Industry: Chemicals

The Issue Price of Rs. 5600 has been determined by the Company in consultation with the Lead
Manager, on the basis of assessment of market demand for the securities of the Company and the
same is justified on the basis of the above factors. The Lead Manager believes that the Issue Price of
Rs. 5600 is justified in view of the above qualitative and quantitative parameters.

The investors may want to peruse the risk factors and the financials of the Company including
important profitability and return ratios, as set out in the Auditors’ Report on page no. 99 of this

Letter of Offer to have a more informed view of the investment proposition.
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STATEMENT OF TAX BENEFITS

The Board of Directors,
POLSON LIMITED
Ambaghat, Vishalgad, Taluka
Shahuwadi, District Kolhapur
Maharashtra - 415101

Dear Sirs,

Sub: Statement of Possible Tax Benefits available to Polson Limited (‘the Company’) and
its Shareholders

We hereby report that the enclosed statement provides the possible tax benefits available to Polson
Limited (‘the Company’) under the Income-tax Act, 1961, presently in force in India and to the
shareholders of the Company under the Income Tax Act, 1961 and Wealth Tax Act, 1957, presently
in force in India. Several of these benefits are dependent on the Company or its shareholders
fulfilling the conditions prescribed under the relevant provisions of the Statute. Hence, the ability of
the Company or its shareholders to derive the tax benefits is dependent upon their fulfilling such
conditions which based on business imperatives the Company faces in the future, the Company may
or may not choose to fulfill.

The benefits discussed in the enclosed statement are not exhaustive. This statement is only intended
to provide general information to the investors and is neither designed nor intended to be a
substitute for Professional advice. In view of the individual nature of the tax consequences and the
changing tax laws, each investor is advised to consult his or her own Tax Consultant with respect to
the specific tax implications arising out of their participation in the issue.

We do not express any opinion or provide any assurance as to whether:
i) the Company or its shareholders will continue to obtain these benefits in future; or
ii) the conditions prescribed for availing the benefits have been/would be met with.

The contents of the enclosed statement are based on information, explanations and representations
obtained from the Company and on the basis of their understanding of the business activities and
operations of the Company. We shall not be liable to any claims, liabilities or expenses relating to
this assignment except to the extent of fees relating to this assignment, as finally judicially
determined to have resulted primarily from bad faith or intentional misconduct. We will not be liable
to any other person in respect of this statement.

For A.S. Madon & Co.
Chartered Accountants
F.R. No.: 105725W

Sd/-

CA JAY SHAH
Partner

M. No. 48417

Place: Mumbai

Date: 12th March 2016
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ANNEXURES TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO POLSON

LIMITED AND TO ITS SHAREHOLDERS

A)

B)

SPECIAL TAX BENEFIT FOR POLSON LIMITED AND ITS SHAREHOLDERS
NIL

OTHER GENERAL TAX BENEFITS TO THE COMPANY AND ITS SHAREHOLDERS
The following tax benefits shall be available to the company and its Shareholders under
Direct tax law

Under the Income-Tax Act, 1961 (“the Act”):

I.

1.

Benefits available to the Company

Depreciation

As per the provisions of Section 32 of the Act, the company is eligible to claim depreciation
on tangible and specified intangible assets as explained in the said section and the relevant
Income Tax rules there under.

In accordance with and subject to the conditions specified in Section 32(1) (iia) of the Act,
the company is entitled to an additional depreciation allowance of 20% of the cost of new
machines acquired and put to use during a year.

Dividend Income

Dividend income, if any, received by the Company from its investment in shares of another
domestic company will be exempt from tax under Section 10(34) read with Section 115-0 of
the Income Tax Act, 1961.

Income from Mutual Funds / Units
As per section 10(35) of the Act, the following income shall be exempt in the hands of the
Company:

Income received in respect of the units of a Mutual Fund specified under clause (23D) of
section 10; or

Income received in respect of units from the Administrator of the specified undertaking; or
Income received in respect of units from the specified company.

However, this exemption does not apply to any income arising from transfer of units of the
Administrator of the specified undertaking or of the specified company or of a mutual fund,
as the case may be.

For this purpose (i) "Administrator” means the Administrator as referred to in section 2(a) of
the Unit Trust of India (Transfer of Undertaking and Repeal) Act, 2002 and (ii) “Specified
Company” means a company as referred to in section 2(h) of the said Act.

Income from Long Term Capital Gain

As per section 10(38) of the Act, long term capital gains arising to the Company from the
transfer of a long-term capital asset, being an equity share in a company or a unit of an
equity oriented fund where such transaction is chargeable to securities transaction tax would
not be liable to tax in the hands of the Company.

For this purpose, “Equity Oriented Fund” means a fund -

(i) Where the investible funds are invested by way of equity shares in domestic companies to
the extent of more than sixty five percent of the total proceeds of such funds; and

(ii) Which has been set up under a scheme of a Mutual Fund specified under section 10(23D)
of the Act.

As per section 115]B, the Company will not be able to reduce the income to which the
provisions of section 10(38) of the Act apply while calculating “book profits” under the
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provisions of section 115]B of the Act and will be required to pay Minimum Alternative Tax as

follows-
Book Profit A.Y.-2014-15 A.Y.-2015-16
If book profit is less than or equal to Rs. 1 crore 19.055% 19.055%
If book profit is more than Rs.1 crore 20.00775% 20.00775%
If Book profit is exceeds Rs.10croe 20.9605% 20.9605%

6. As per the provisions of Section 112 of the Income Tax Act, 1961, long-term capital gains
that are not exempt under Section 10(38) of the Income Tax Act, 1961 would be subject to
tax at a rate of 20 percent (plus applicable surcharge plus education cess plus secondary and
higher education cess).

However, as per the provision to Section 112(1), if the tax on long-term capital gains
resulting on transfer of listed securities or units, calculated at the rate of 20 percent with
indexation benefit exceeds the tax on long-term capital gains computed at the rate of 10
percent without indexation benefit, then such gains are chargeable to tax at a concessional
rate of 10 percent (plus applicable surcharge plus education cess plus secondary and higher
education cess). Further, with effect from A.Y 2015-16, this benefit of concessional taxation
@ 10% without indexation is being withdrawn with respect to units and restricted only to
listed securities.

7. As per section 54EC of the Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under section 10(38) of the Act)
arising on the transfer of a long-term capital asset will be exempt from capital gains tax if
the capital gains are invested in a “long term specified asset” within a period of 6 months
after the date of such transfer. However, if the assessee transfers or converts the long term
specified asset into money within a period of three years from the date of their acquisition,
the amount of capital gains exempted earlier would become chargeable to tax as long-term
capital gains in the year in which the long term specified asset is transferred or converted
into money.

A “long term specified asset” means any bond, redeemable after three years and issued on
or after the 1st day of April 2006:

(i) by the National Highways Authority of India constituted under section 3 of the National
Highways Authority of India Act, 1988, and notified by the Central Government in the Official
Gazette for the purposes of this section; or

(ii) by the Rural Electrification Corporation Limited, a company formed and registered under
the Companies Act, 1956, and notified by the Central Government in the Official Gazette for
the purposes of this section.

8. As per section 111A of the Act, short-term capital gains arising to the Company from the sale
of equity share or a unit of an equity oriented fund transacted through a recognized stock
exchange in India, where such transaction is chargeable to securities transaction tax, will be
taxable at the rate of 15% (plus applicable surcharge plus education cess plus secondary and
higher education cess )

9. Preliminary Expenses
Under Section 35D of the Act, the company will be entitled to the deduction equal to 1/5th of
the Preliminary expenditure of the nature specified in the said section, including expenditure
incurred on present issue, such as Brokerage and other charges by way of amortization over
a period of 5 successive years, subject to stipulated limits.

10. Credit for Minimum Alternate Taxes ("MAT")
Under Section 115JAA (2A) of the Income Tax Act, 1961, tax credit shall be allowed in
respect of any tax paid (MAT) under Section 115]B of the Income Tax Act, 1961 for any
Assessment Year commencing on or after April 1, 2006. Credit eligible for carry forward is
the difference between MAT paid and the tax computed as per the normal provisions of the
Income Tax Act, 1961. Such MAT credit shall not be available for set-off beyond 10 years
immediately succeeding the year in which the MAT credit initially arose.

II. Benefits to the Resident Shareholders of the Company under the Income-Tax Act,
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1961:

As per section 10(34) of the Act, any income by way of dividends referred to in Section 115-
O (i.e. dividends declared, distributed or paid on or after 1 April 2003) received on the shares
of the Company is exempt from tax in the hands of the shareholders.

Section 48 of the Act, which prescribes the mode of computation of capital gains, provides for
deduction of cost of acquisition/improvement and expenses incurred in connection with the
transfer of a capital asset, from the sale consideration to arrive at the amount of capital
gains. However, in respect of long-term capital gains, it offers a benefit by permitting
substitution of cost of acquisition / improvement with the indexed cost of acquisition /
improvement, which adjusts the cost of acquisition / improvement by a cost inflation index as
prescribed from time to time.

Under Section 10(38) of the Income Tax Act, 1961, long-term capital gains arising to a
shareholder on transfer of equity shares in the company would be exempt from tax where
the sale transaction has been entered into on a recognized stock exchange of India and is
liable to STT. However, the long-term capital gain of a shareholder being company shall be
subject to income tax computation on book profit under section 115]B of the Income Tax,
1961.

As per section 112 of the Act, if the shares of the company are listed on a recognized stock
exchange, taxable long-term capital gains, if any, on sale of the shares of the Company (in
cases not covered under section 10(38) of the Act) would be charged to tax at the rate of
20% (plus applicable surcharge plus education cess plus secondary and higher education
cess) after considering indexation benefits or at 10% (plus applicable surcharge plus
education cess plus secondary and higher education cess) without indexation benefits,
whichever is less.

As per section 54EC of the Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under section 10(38) of the Act)
arising on the transfer of a long-term capital asset will be exempt from capital gains tax if
the capital gains are invested in a “long-term specified asset” within a period of 6 months
after the date of such transfer. If only part of capital gain is so reinvested, the exemption
shall be allowed proportionately provided that the investment made in the long-term
specified asset during any financial year does not exceed fifty lac rupees. In such a case, the
cost of such long-term specified asset will not qualify for deduction under section 80C of the
Act. However, if the assessee transfers or converts the long-term specified asset into money
within a period of three years from the date of their acquisition, the amount of capital gains
exempted earlier would become chargeable to tax as long-term capital gains in the year in
which the long-term specified asset is transferred or converted into money.

A “long-term specified asset” means any bond, redeemable after three years and issued on
or after the 1st day of April 2006:

(i) by the National Highways Authority of India constituted under section 3 of the National
Highways Authority of India Act, 1988, and notified by the Central Government in the Official
Gazette for the purposes of this section; or

(ii) by the Rural Electrification Corporation Limited, a company formed and registered under
the Companies Act, 1956, and notified by the Central Government in the Official Gazette for
the purposes of this section.

Under Section 54F of the Income Tax Act, 1961 and subject to the conditions specified
therein, long-term capital gains (other than those exempt from tax under Section 10(38) of
the Income Tax Act, 1961) arising to an individual or a Hindu Undivided Family (‘HUF") on
transfer of shares of the company will be exempt from capital gains tax subject to certain
conditions, if the net consideration from transfer of such shares are used for purchase of
residential house property within a period of 1 year before or 2 years after the date on which
the transfer took place or for construction of residential house property within a period of 3
years after the date of such transfer.

Under Section 111A of the Income Tax Act, 1961 and other relevant provisions of the Income
Tax Act, 1961, short-term capital gains (i.e., if shares are held for a period not exceeding 12
months) arising on transfer of equity share in the company would be taxable at a rate of 15
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percent (plus applicable surcharge plus education cess plus secondary and higher education
cess) where such transaction of sale is entered on a recognized stock exchange in India and
is liable to STT. Short-term capital gains arising from transfer of shares in a Company, other
than those covered by Section 111A of the Income Tax Act, 1961, would be subject to tax as
calculated under the normal provisions of the Income Tax Act, 1961.

III.Non-Resident Indians/Non-Resident Shareholders (Other than FIIs and Foreign
Venture Capital Investors)

1. Dividend income, if any, received by the Company from its investment in shares of another
domestic company will be exempt from tax under Section 10(34) read with Section 115-0 of
the Income Tax Act, 1961. Income, if any, received on units of a Mutual Funds specified
under Section 10(23D) of the Income Tax Act, 1961 will also be exempt from tax under
Section 10(35) of the Income Tax Act, 1961, received on the shares of the Company is
exempt from tax.

2. As per section 10(38) of the Act, long-term capital gains arising to the shareholders from the
transfer of a long-term capital asset being an equity share in the Company, where such
transaction is chargeable to securities transaction tax would not be liable to tax in the hands
of the shareholder.

3. As per section 54EC of the Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under section 10(38) of the Act)
arising on the transfer of a long-term capital asset will be exempt from capital gains tax if
the capital gains are invested in a “long-term specified asset” within a period of 6 months
after the date of such transfer. If only part of capital gain is so reinvested, the exemption
shall be allowed proportionately provided that the investment made in the long-term
specified asset during any financial year does not exceed fifty lac rupees. In such a case, the
cost of such long-term specified asset will not qualify for deduction under section 80C of the
Act. However, if the assessee transfers or converts the long-term specified asset into money
within a period of three years from the date of their acquisition, the amount of capital gains
exempted earlier would become chargeable to tax as long-term capital gains in the year in
which the long-term specified asset is transferred or converted into money.

A “long-term specified asset” means any bond, redeemable after three years and issued on
or after the 1st day of April 2006:

(i) by the National Highways Authority of India constituted under section 3 of the National
Highways Authority of India Act, 1988, and notified by the Central Government in the Official
Gazette for the purposes of this section; or

(ii) by the Rural Electrification Corporation Limited, a company formed and registered under
the Companies Act, 1956, and notified by the Central Government in the Official Gazette for
the purposes of this section.

4. Under Section 54F of the Income Tax Act, 1961 and subject to the conditions specified
therein, long-term capital gains (other than those exempt from tax under Section 10(38) of
the Income Tax Act, 1961) arising to an individual or a Hindu Undivided Family (‘HUF’) on
transfer of shares of the Company will be exempt from capital gains tax subject to certain
conditions, if the net consideration from transfer of such shares are used for purchase of
residential house property within a period of 1 year before or 2 years after the date on which
the transfer took place or for construction of residential house property within a period of 3
years after the date of such transfer.

5. Under Section 111A of the Income Tax Act, 1961 and other relevant provisions of the Income
Tax Act, 1961, short-term capital gains (i.e., if shares are held for a period not exceeding 12
months) arising on transfer of equity share in the Company would be taxable at a rate of 15
percent (plus applicable surcharge plus education cess plus secondary and higher education
cess) where such transaction of sale is entered on a recognized stock exchange in India and
is liable to STT. Short-term capital gains arising from transfer of shares in a company, other
than those covered by Section 111A of the Income Tax Act, 1961, would be subject to tax as
calculated under the normal provisions of the Income Tax Act, 1961.

6. Under section 115-C (e) of the Act, the Non-Resident Indian shareholder has an option to be
governed by the provisions of Chapter XIIA of the Act viz. “Special Provisions Relating to
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IV.

Certain Incomes of Non-Residents” which are as follows:

(i) As per provisions of section 115D read with section 115E of the Act, where shares in the
Company are acquired or subscribed to in convertible foreign exchange by a Non-Resident
Indian, capital gains arising to the non-resident on transfer of shares held for a period
exceeding 12 months, shall (in cases not covered under section 10(38) of the Act) be
concessionally taxed at the flat rate of 10% (plus applicable surcharge plus education cess
plus secondary and higher education cess) (without indexation benefit but with protection
against foreign exchange fluctuation).

(ii) As per section 115F of the Act, long-term capital gains (in cases not covered under
section 10(38) of the Act) arising to a Non-Resident Indian from the transfer of shares of the
company subscribed to in convertible foreign exchange shall be exempt from income tax, if
the net consideration is reinvested in specified assets within six months from the date of
transfer. If only part of the net consideration is so reinvested, the exemption shall be
proportionately reduced. The amount so exempted shall be chargeable to tax subsequently, if
the specified assets are transferred or converted into money within three years from the date
of their acquisition.

(iii) As per section 115G of the Act, Non-Resident Indians are not obliged to file a return of
income under section 139(1) of the Act, if their only source of income is income from
specified investments or long-term capital gains earned on transfer of such investments or
both, provided tax has been deducted at source from such income as per the provisions of
Chapter XVII-B of the Act.

(iv) As per section 115H of the Act, where the Non-Resident Indian becomes assessable as a
resident in India, he may furnish a declaration in writing to the Assessing Officer, along with
his return of income for the assessment year in which he is first assessable as a Resident,
under section 139 of the Act to the effect that the provisions of the Chapter XII-A shall
continue to apply to him in relation to such investment income derived from the specified
assets for that year and subsequent assessment years until such assets are converted into
money.

(v) As per section 115-I of the Act, a Non-Resident Indian may elect not to be governed by
the provision of Chapter XII-A for any assessment year by furnishing his return of income for
that assessment year under section 139 of the Act, declaring therein that the provisions of
Chapter XIIA shall not apply to him for that assessment year and accordingly his total income
for that assessment year will be computed in accordance the other provisions of the Act.

The tax rates and consequent taxation mentioned above shall be further subject to any
benefits available under the Tax Treaty, if any, between India and the country in which the
non-resident has fiscal domicile. As per the provisions of section 90(2) of the Act, the
provisions of the Act would prevail over the provisions of the Tax Treaty to the extent they
are more beneficial to the non-resident.

Foreign Institutional Investors (FIIs)

Dividend income, if any, received by the Company from its investment in shares of another
domestic company will be exempt from tax under Section 10(34) read with Section 115-0 of
the Income Tax Act, 1961. Income, if any, received on units of a Mutual Funds specified
under Section 10(23D) of the Income Tax Act, 1961 will also be exempt from tax under
Section 10(35) of the Income Tax Act, 1961 received on the shares of the Company is
exempt from tax.

As per section 10(38) of the Act, long-term capital gains arising to the FIIs from the transfer
of a long-term capital asset being an equity share in the Company or a unit of equity oriented
fund where such transaction is chargeable to securities transaction tax would not be liable to
tax in the hands of the FIIs.

As per section 115AD of the Act, FIIs will be taxed on the capital gains that are not exempt
under the section 10(38) of the Act at the following rates:
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Nature of income & Rate of tax (%)

Nature of Income Rate of Tax (%)
Long-Term Capital Gain 10
Short-Term Capital Gain (Referred to Section 111A) 15
Short-Term Capital Gain (other than under section 111A) 30

The above tax rates have to be increased by the applicable surcharge, education cess, and
secondary and higher education cess.

In case of long-term capital gains, (in cases not covered under section 10(38) of the Act),
the tax is levied on the capital gains computed without considering the cost indexation and
without considering foreign exchange fluctuation.

As per section 54EC of the Act and subject to the conditions and to the extent specified
therein, long-term capital gains (in cases not covered under section 10(38) of the Act)
arising on the transfer of a long-term capital asset will be exempt from capital gains tax if
the capital gains are invested in a “long-term specified asset” within a period of 6 months
after the date of such transfer. If only part of capital gain is so reinvested, the exemption
shall be allowed proportionately provided that the investment made in the long-term
specified asset during any financial year does not exceed fifty lac rupees. In such a case, the
cost of such long-term specified asset will not qualify for deduction under section 80C of the
Act. However, if the assessee transfers or converts the long-term specified asset into money
within a period of three years from the date of their acquisition, the amount of capital gains
exempted earlier would become chargeable to tax as long-term capital gains in the year in
which the long-term specified asset is transferred or converted into money.

A “long-term specified asset” means any bond, redeemable after three years and issued on
or after the 1st day of April 2006:

(i) by the National Highways Authority of India constituted under section 3 of the National
Highways Authority of India Act, 1988, and notified by the Central Government in the Official
Gazette for the purposes of this section; or

(ii) by the Rural Electrification Corporation Limited, a company formed and registered under
the Companies Act, 1956, and notified by the Central Government in the Official Gazette for
the purposes of this section.

The tax rates and consequent taxation mentioned above shall be further subject to any
benefits available under the Tax Treaty, if any, between India and the country in which the
FII has fiscal domicile. As per the provisions of section 90(2) of the Act, the provisions of the
Act would prevail over the provisions of the Tax Treaty to the extent they are more beneficial
to the FII.

However, where the equity shares form a part of its stock-in-trade, any income realized in
the disposition of such equity shares may be treated as business profits, taxable in
accordance with the DTAA between India and the country of tax residence of the FII. The
nature of the equity shares held by the FII is usually determined on the basis of the
substantial nature of the transactions, the manner of maintaining books of account, the
magnitude of purchases, sales and the ratio between purchases and sales and the holding
etc. If the income realized from the disposition of equity shares is chargeable to tax in India
as business income, FII's could claim, STT paid on purchase/sale of equity shares as
allowable business expenditure. Business profits may be subject to applicable Tax Laws.

Venture Capital Companies/Funds

Under Section 10(23FB) of the Income Tax Act, 1961, any income of Venture Capital
company / funds (set up to raise funds for investment in venture capital undertaking notified
in this behalf) registered with the Securities and Exchange Board of India would be exempt
from income tax, subject to conditions specified therein. As per Section 115U of the Income
Tax Act, 1961, any income derived by a person from his investment in venture capital
companies / funds would be taxable in the hands of the person making an investment in the
same manner as if it were the income received by such person had the investments been
made directly in the venture capital undertaking.
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VI. Mutual Funds

1. As per Section 10(23D) of the Act, any income of Mutual Funds registered under the
Securities and Exchange Board of India Act, 1992 or Regulations made there under, Mutual
Funds set up by public sector banks or public financial institutions and Mutual Funds
authorized by the Reserve Bank of India would be exempt from income tax, subject to such
conditions as the Central Government may by notification in the Official Gazette specify in
this behalf.

Under the Wealth Tax Act, 1957
Benefits to shareholders of the Company

Shares of the Company held by the shareholder will not be treated as an asset within the meaning of
section 2 (ea) of Wealth Tax Act, 1957. Hence the shares are not liable to Wealth Tax.

Tax Treaty Benefits

An investor has an option to be governed by the provisions of the Income Tax Act, 1967 or the
provisions of a Tax Treaty that India has entered into with another country of which the investor is a
tax resident, whichever is more beneficial.

Notes:

e The above Statement of Possible Direct Tax Benefits sets out the provisions of law in a
summary manner only and is not a complete analysis or listing of all potential tax
consequences of the purchase, ownership and disposal of equity shares;

e The above Statement of Possible Direct Tax Benefits sets out the possible tax benefits
available to the Company and its shareholders under the current tax laws presently in force
in India as amended from time to time. Several of these benefits are dependent on the
Company or its shareholders fulfilling the conditions prescribed under the relevant tax laws;

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

e In respect of non-residents, the tax rates and the consequent taxation mentioned above shall
be further subject to any benefits available under the Double Taxation Avoidance Agreement,
if any, between India and the country in which the non-resident has fiscal domicile; and

e The stated benefits will be available only to the sole/first named holder in case the shares are
held by joint shareholders.
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SECTION IV-ABOUT THE COMPANY

INDUSTRY OVERVIEW

Disclaimer: pursuant to the requirements of the SEBI ICDR Regulations, 2009, the discussion on the
business of our Company in this Letter of offer consists of disclosures pertaining to industry grouping
and classification. The industry grouping and classification is based on our Company's own
understanding and perception and such understanding and perception could be substantially different
or at variance from the views and understanding of third parties. Our Company acknowledges that
certain products described in the Letter of offer could be trademarks, brand names and/ or generic
names of products owned by third parties and the reference to such trademarks, brand names
and/or generic names in the Letter of offer is only for the purpose of describing the products. The
industry data has been collated from various industry and/or research publications and from
information available from the World Wide Web.

The information in this Section is derived from various government/Industry Association publications
and other sources. Neither we, nor any other person connected with the issue has verified this
information. Industry sources and publications generally state that the information contained therein
has been obtained from sources generally believed to be reliable, but their accuracy, completeness
and underlying assumptions are not guaranteed and their reliability cannot be assured and
accordingly, investment decisions should not be based on such information.

Overview of the Chemical Industry

The chemical industry is an integral part of the growing Indian industry. It includes basic chemicals
and their products, petrochemicals, fertilizers and agrochemicals, paints, varnishes, gases, soaps,
perfumes & toiletries and pharmaceuticals. It is one of the most diversified of all industrial sectors,
covering thousands of commercial products. This industry occupies a pivotal position in meeting basic
needs and improving quality of life. The industry is the mainstay of industrial and agricultural
development of the country and provides raw materials, intermediates and process chemicals for
several downstream industries such as textiles, paper, paints and varnish, soaps, detergents,
pharmaceuticals, agrochemicals etc.

As per National Industrial Classifi cation (NIC) 2004, chemicals & chemical products are covered
under the Industry Division 24. The description of product groups under this Division is given below:

Table I : Description of product groups

Class Description

2411 Manufacture of basic chemicals except fertilizers and nitrogen compounds

2412 Manufacture of Fertilizers and nitrogen compounds

2413 Manufacture of plastics in primary forms and of synthetic rubber

2421 Manufacture of pesticides and other agro chemical products

2422 Manufacture of paints, varnishes and similar coatings, printing ink and mastics

2423 Manufacture of pharmaceuticals, medicinal chemicals and botanical products

2424 Manufacture of soap and detergents, cleaning and polishing preparations, perfumes
and toilet preparations

2429 Manufacture of other chemical product not elsewhere classified

2430 Manufacture of man-made fibers [this class includes manufacture of artificial or
synthetic filament and non- filament fibers.]

According to estimates of the Central Statistical Office (CSO), chemicals and chemical products
(Industry Division 24 of NIC 2004) accounted for 2.51% of the GDP (at 2004-05 prices) in 2012-13,
compared to 2.53% in 2011-12. The share of this sector in the GDP from manufacturing sector at
2004-05 prices was 15.95% during 2012-13, compared to 15.55% in 2011-12. The annual average
Indices of Industrial Production (compiled by the CSO) for chemicals and chemical products (Industry
Division 24 of NIC 2004) for 2013-14 stands at 138.6 as compared to 127.3 for 2012-13, implying a
growth rate of 8.9%. As per the estimates of the CSO, the size of the Indian Chemical industry in
terms of value of output in the year 2012-13 was Rs. 7,82,949 crore.

The production of selected major chemicals and petrochemicals during the years 2008-09 to 2013-14
is shown in Table-II. The production of major chemicals and petrochemicals in 2013-14 was 19308
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thousand MT, compared to 18822 thousand MT in 2012-13, implying a growth of 2.6%.

Table II : Production of selected major chemicals and petrochemicals

{Figures in Thousand Metric Tonnes (MT)}

Group Production 2008-09 2009-10 2010-11 2011-12 2012-13 2013-14
Production 5442 5602 5981 6113 6081 6074
Alkali Chemicals Growth Rate% 0 29 6.8 2.2 -0.5 -0.1
Production 513 518 572 574 533 545
Inorganic Chemicals Growth Rate% -15.8 1 10.5 04 -7.2 2.2
Production 1338 1353 1437 1490 1513 1615
Organic Chemicals Growth Rate% -17.5 1.1 6.2 3.7 1.6 6.7
Production 121 124 133 146 147 167
Pesticides Growth Rate% 3.3 1.7 7.7 9.9 0.5 13.7
Production 117 157 174 180 179 201
Dyes & Dyestuffs Growth Rate% -5.9 33.9 11 3.5 -0.8 12
Production 7532 7753 8298 8503 8453 8601
Total Major Chemicals | Growth Rate% -4.9 2.9 7 2.5 -0.6 1.7
Production 2469 2819 3083 3042 3040 3025
Synthetic Fibers Growth Rate% -6.8 14.2 9.4 -1.3 -0.1 -0.5
Production 5060 4791 5292 6211 6424 6784
Polymers Growth Rate% -4.6 -5.3 0.5 17.4 3.4 5.6
Elastomers Production 96 106 95 88 86 88
(S.Rubber) Growth Rate% -8.5 10 -10.5 -7 -2.8 3.4
Synth. Detergen Production 552 618 638 623 627 597
Intermediates Growth Rate% -5.7 12 3.3 -2.4 0.7 -4.8
Production 145 176 196 188 193 213
Performance Plastics Growth Rate% 9.4 21.5 114 -4.2 2.6 10.5
Total Major Production 8322 8509 9304 10151 10368 10707
Petrochemicals Growth Rate% -5.4 2.3 9.3 9.1 2.1 3.3
Total Major Chemicals Production 15853 16262 17602 18655 18822 19308
and Petrochemicals Growth Rate% -5.2 2.6 8.2 6 0.9 2.6

Chemical Sector- Production Trends

From Table II, it may be seen that the production of Alkali Chemicals accounts for more than 70% of
the total production of major chemicals. The production of major chemicals in 2013-14 was 8601
thousand MT, compared to 8453 thousand MT in 2012-13 implying a growth of 1.7%. The trend in
the production of selected major chemicals is depicted in Chart-I.

CHART I : TREND OF PRODUCTION DATA IN MAJOR CHEMICALS
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[Source: Ministry of Chemicals and Fertilizers, Department of Chemicals and Petrochemicals, Annual
Report 2013-14 (http://chemicals.nic.in/english%20annual%20report%20new%20%_20file%201 -
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84.pdf)]

The domestic chemical industry is heterogeneous in nature comprising organic, inorganic,
petrochemicals, dyes, paints, pesticides and specialty chemicals manufactured in the small scale and
large units (including MNCs). In the global context, the industry is increasingly moving eastwards in
line with the shift of its key consumer industries (for example, automotive, electronics and so on) to
leverage greater manufacturing competitiveness and share of Asia in the global chemical industry
has risen from 31 per cent in 1999 to 45 per cent in 2009. With the current size of $108 billion, the
Indian chemical industry accounts for ~3 per cent of the global chemical industry.

[Source: http://planningcommission.nic.in/plans/planrel/fiveyr/12th/pdf/12fyp_vol2.pdf]

Chemical clusters

Presently, Chemicals units are dispersed throughout the country due to incentives offered by the
respective State Governments. There is a need to form clusters with provision of common
infrastructure facilities to address the constraints of common effluent treatment, transport linkages,
including roads, power supply, water facilities, etc. For infrastructure related problems of the existing
industry, the Department of Chemicals and Petrochemicals (DCPC) considers to set up a “single
window support mechanism” to expedite the process in consultations with the concerned
Ministries/Depts.

Government will explore the option of promoting the concept of chemical clusters, similar to PCPIRs,
and the same will be supported through a mother plant concept, which will provide inputs to
downstream plants. Government will co-ordinate with companies to aggregate requirements and
accordingly plan to set up clusters.

Consolidation of small capacities

Government will create awareness about benefits of capacity consolidation amongst SMEs. Wherever
possible, government will support consolidation of smaller capacities and establishment of chemical
clusters by shifting downstream capacities close to mother plants. Government may consider to
provide part financial assistance for any such relocation.

Need for consolidation of Acts and Rules
At present, there are multiple legislations in India governing the chemicals industry that fall under
the purview of different Ministries as given below:

Ministry Act

Ministry of Environment & Forests Environment Protection Act, 1986
Ministry of Labour Factories Act, 1948

Ministry of Road Transport & Highways The Motor Vehicles Act, 1988
Ministry of Commerce & Industry The Explosives Act, 1884

Ministry of Home Affairs The Disaster Management Act, 2005
Dept. of Chemicals & Petrochemicals The CWC Act, 2000

Ministry of Rural Development Land Acquisition. Act, 1894

Specialty chemicals as a focus area

Specialty chemicals, viz. high value, low volume chemicals, known for their end use applications or
performance enhancing properties, have good future, and need to be declared as a focus area. These
include construction chemicals, paint driers, food additives, antioxidants, retarders, water treatment
chemicals, etc. Since infrastructure projects are being developed in the country on a massive scale,
the demand of these chemicals will grow by leaps and bounds.

Several initiatives need to be undertaken to ensure successful growth of the specialty chemicals
sector. Special focus needs to be provided to the specialty chemicals companies to set up capacities
in PCPIRs by demarcating special zones to aggregate feedstock demand. The anchor tenant will be
encouraged to set up an Ethylene Oxide (EO) plant with stringent manufacturing standards to meet
the feedstock demand. The additional Ethylene Oxide (EO) requirement by the specialty chemical
industry by 2020 will be around 260,000 tonnes per annum, which could comfortably support 1 to 2
EO plants within the PCPIRs.

A Specialty Chemicals Forum could be established to frame relevant consumer standards. This
forum could have representation from industry, customer and government to recommend consumer
standards, incentives to drive innovation, and product safety standards. The forum will also be a
means of dialogue to hold seminars on the subject, to discuss issues affecting both these sectors,

46




and to highlight and resolve the primary bottlenecks to growth. This forum will study other countries’
regulations and develop consumer standards, and work towards their introduction and
implementation.

[Source: Ministry of Chemicals and Fertilizers, Department of Chemicals and Petrochemicals,
National Chemical Policy-2012 (http://chemicals.nic.in/DNCP_2012.pdf)]
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BUSINESS OVERVIEW

Overview

Our Company was incorporated as Polson Limited on December 21, 1938, under the Indian
Companies Act VII of 1913, with the Registrar of Companies, Bombay. The registration no. assigned
to our Company was 002879. The CIN of the Company at present is L15203PN1938PLC002879.

Polson was originally incorporated to carry on the business of manufacturing dairy products. With
government policy reserving the dairy sector for the Co-operative sector, Polson had no option but to
end its dairy activities which it finally did in the year 1985. At present, the company is engaged in
manufacturing of chemicals for the leather industry in India and overseas. In 1972, Polson acquired
a vegetable tannin extract manufacturing company making natural products used as a de-scaling
agent for steam engines and as a tanning agent for the leather industry. With the phase out of
steam engines, escalating operating and raw material costs, small product range disadvantages,
cheap import substitutes and a militant labor union, this unit was closed in August of 1998.

In September 1998, the Company restarted its operations in the same location, with the same plant
and equipment after significant restructuring and a significantly modified business strategy. Two
years later i.e. during the year 2000-01 sales and profitability increased 300% and the growth
continued at aggressive growth rates thereafter.

The Company is currently engaged in the manufacture and sale of vegetable tannin materials and
leather chemicals to leather industries in India and internationally. The Company offers vegetable
tannin extracts, as well as organic and inorganic chemicals. Polson also exports its products
internationally. The corporate office of the company located is headquartered in Mumbai and its
manufacturing units are located at Kolhapur in Maharashtra.

The Company is engaged in manufacturing of following products:

S.No | Product Name

1. Kincitan KMN

2. Synktan VW Tanning Agent
3. Deacitan KMN

4. Corilene EG

5. Recortan BOS

(1) Details of the business of the issuer
a. Location of the manufacturing facilities

We have three manufacturing units, details of which are given below:

Manufacturing Units Location

Kolhapur - Unit - I Plot No. B-4, Kagal Hatkanangale Industrial Area, District Kolhapur

Kolhapur - Unit - II Village Amba, Taluka Shahuwadi, District Kolhapur, bearing Nos. 42,
Hissa No. 2 and Survey Nos. 29/(31, 33, 34, 36, 101, 102)

Kolhapur - Unit - III Plot No. D-23, Gokul Shirgaon Industrial Area, within the village limits of
Gokul Shirgaon, Taluka & Registration Sub-District Karveer, District
Kolhapur

b. Location of the Corporate Office:

The Corporate office of our Company, which is located at 3rd Floor, Cambata Building, Southwest
Wing, Near Eros Cinema, M. Karve Road, Churchgate, Mumbai - 400020, is owned by the Europa
Chemicals Private Limited, a Company belonging to Promoter Group.

The details of same are as below:
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S. Location Kind Document Licensor Key Terms | Rent Paid
No. Date
1 3rd Floor, Cambata | Office Memorandum | Europa The Rs. 7,500
Building, Premises of Chemicals Company per month
Southwest  Wing, Understanding | Private has taken
Near Eros Cinema, dated May 04, | Limited the said
M. Karve Road, 2006 premises on
Churchgate, rental basis
Mumbai - 400020 with effect
from
October 01,
2007, with
a right to
sub-let the
said
premises

c. Plant, machinery, technology, process, etc.:
No Plant, machinery etc. is proposed to be bought out of the proceeds of the present issue.

d. Collaborations, any performance guarantee or assistance in marketing by the
collaborators:

Nil
e. Infrastructure facilities for raw materials and utilities like water, electricity, etc.
Raw Materials

The basic raw materials required for manufacturing vegetable tannin extract are PCMC, NIPACIDE
BIT 20, SAVOX BW 300, SILICON DE FOAMER, LAURYL ALCOHOL etc. These raw materials are
available from M/s Daryanomal Lakhmichand, M/s Reshma Enterprises, Clariant Chemicals (India)
Limited, Grasim Industries Limited, Esteem Industries Private Limited, Sichuan Shenhong Chemical
Industry Company Limited and various other companies.

Raw material procurement policy

We have an established supplier base with whom we have been dealing for years. We have stringent
quality control checks before any consignment is accepted for dispatch to sites as the quality of raw
materials has a direct bearing on the quality of finished products.

Some of our Major Raw Material Suppliers are as follows:-

M/s Daryanomal Lakhmichand

Rajaram Maize Products

M/s Reshma Enterprises

Clariant Chemicals (India) Limited

Grasim Industries Limited

Esteem Industries Private Limited

Sichuan Shenhong Chemical Industry Company Limited

L A 7

Our quality control department performs the inspection of materials before dispatch to sites as per
the quality control policy. Only conforming materials are cleared for dispatch.

Power

We have adequate power supply arrangements from the Maharashtra State Electricity Distribution
Company Limited for all of our active Manufacturing units.

Unit I has a sanctioned load of 263 KW.

Unit II has a sanctioned load of 336 KW.

Unit III is essentially a standby unit and is run only on DG sets as and when required.
Water
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Water supply arrangements are in place with Maharashtra Shasan Pat Bandhare Vibhaag (the State
Irrigation Department).

f. Products or services of Polson Limited:

Nature of Our Product

The Company is engaged in the manufacture of vegetable tannin materials and leather chemicals to
leather industries in India and overseas. The Company offers vegetable tannin extracts, as well as
organic and inorganic chemicals. The nature of our product offering is essentially industrial.

Our Product Range

The products of the Company comprise mainly of vegetable tannin extracts, as well as organic and
inorganic chemicals, for supply to leather industry.

Product Portfolio

The major products of the Company are listed below:

.No. Product Name

Kincitan KMN

Synktan VW Tanning Agent

Deacitan KMN

Corilene EG

VR W IN=

Recortan BOS

The top ten clients of our Company as per Sales Turnover in FY 2013 are as under:

4
o

Name

B. K. Giulini Specialities Private Limited

Ruchi International

Kindle Blaze

Stahl India Private Limited

Stahl Asia Pacific Pte. Ltd.

Stahl Coating & Fine Chemical

BASF India Limited

Clariant Chemical India Limited

O RN U A IWIN = !

TFL Leather

._.
©

Buckman Laboratories India Private Limited

Manufacturing Process
In brief the manufacturing process followed by us is as under:

The tannins are widely distributed in nature and occur in different parts of the plant, barks (wattle),
roots (canaigre), fruits (myrobalan), leaves (sumac), pods (tara) and cups (velonia)...etc.Tannins
occur throughout the greater part of plant Kingdom, and are more prevalent among the higher plants
or angiosperm, especially in certain dicotyledonous families.

Vegetable tannins are important as retanning agent in the leather production and have been
recognized as an important tanning agent in non-chrome tanning. Commercial vegetable tannins are
not capable of radically changing the quality of the usual leather products, so that the appearance of
a new vegetable tannin is of great importance. Characterization of vegetable tannins is important in
regard to new tannin for use in leather production. Vegetable tannins were previously classified by
means of chemical tests viz, ammonium sulphide solution, limewater, concentrated sulphuric acid,
hydrochloric acid-formaldehyde, acetic acid-lead acetate, or bromine water. Coloration using Iron (II)
chloride is well known in leather chemistry. It has been reported that the condensed type mainly
consist of flavan-3-ol units condensed at 4- and 8- positions. The hydrolysable tannin types were
classified into the gallotannins and ellagitannins type. While vegetable tannins are the mixture of
complex phenolic compounds, their main components have been gradually identified.
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Chromatography is the only convenient means of qualitative analysis and the two-way paper
chromatography or thin layer chromatography are normally employed to produce “finger print” which
is then compared with chromatogram of known materials. Ultraviolet (UV) spectroscopy was used to
determine a part of constitution of vegetable tannins. Analysis of various vegetable tannins
proceeded by means of ultraviolet, Fourer transform infrared spectroscopies (FTIR) and liquid
chromatography (LC). Molecular weights (obtained by means of LC) showed no distinguishing
differences amongst various tannins. By using UV spectra it was possible to determine the type of
vegetable tannins. The FTIR spectra of each vegetable tannin showed the characteristic absorption
patterns, which also allowed us to characterize individual tannins. Also analysis of tan, non-tan,
insolubles, moisture content from the various parts of the plant, bark, leaves, wood...etc were
carried out by official methods of the analysis.

Polson specializes in the manufacture of tannins extracted with water as solvent in open vats at
moderate temperature. However, water used for extraction (leaching) should not contain iron and
should be soft. The commercial vegetable tannin extracts or “tan liquors” as they are popularly
known in the leather industry are mixtures of polyphenolic compounds with a definite T/NT ratio,
astringency etc, along with other plant products.

The manufacture of the vegetable tannin extract is essentially based on the extraction of tannins by
using a suitable solvent, usually water, followed by concentration and spray drying to get powder or
solidification to get solid (block) extract.

Raw Material

|

Size Reduction
(Crushing/ Grinding)

{

Leaching (Extraction of
Tannins)

|

Settling

{

Evaporation

{

Conditioning (Treatment with Bleaching
agents and other additives)

{
| !

Spray Drying Vaccum Drying
Powder Extract Solid Extract
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(i) Details of the market
The products manufactured by us are supplied to the Leather Industry in India and Overseas.

Our specific line of business is not recognised as a separate industry in India and is categorised a
part of the larger chemical industry.

Polson Limited is essentially engaged in the business of manufacturing of vegetable tannin materials
and leather chemicals. The Company offers vegetable tannin extracts, as well as organic and
inorganic chemicals.

Like any other company, our Company also faces competition from both multinationals, having a big
image in the industry and organized foreign brands as well.

(ii) The approach to marketing and proposed marketing set up.

We have an long standing and established customer base. We have a strong and dedicated sales and
marketing team in place. The team has developed strong relationships with customers over the
years. The customers range from Large to Medium sized corporate houses to large suppliers/traders
of Chemical Products, both in India and abroad.

We build long term relationships with our customers. Our approach is 'Customer is King'. We grow
with our customers and help them to help us. Special measures are taken to ensure customer
acquisition.

Some of our Marketing Strategies are:

(1) Free Samples: We provide free small samples to our customers for their testing and
evaluation. This helps to build customers’ confidence in our product.

(2) Direct Marketing: Through direct marketing we target few large end-user and thus increase
our profit margins as the dealer/distributors chain is not present.

(3) Dealer Network, Integrated wide-spread distribution network: Good dealer network helps to
provide better services and timely deliveries to end-customers meeting specific quantity
requirements.

(4) Demonstrations: provide our customers with product demonstrations & comparative study of
competition products. This enables them to judge our products’ quality and performance to
place orders with us.

(5) On-site Technical Services & Troubleshooting: We provide onsite technical services to solve
our customers processing problems. We also furnish them with product specifications and
technical literatures.

(6) New launches- value added products & economical packages: We offer new products to the
customers which helps them to simplify processes, reduce time duration etc., which reduces
the customers costing.

(7) Timely Deliveries: We follow the dispatch schedules required by the customers by keeping
adequate stocks, foreseeing the monthly requirements and planning the production schedule
accordingly. Moreover, our distributors maintain stocks such that the end-user requirements
and urgent needs are well met with.

(iii) The export possibilities and export obligations, if any.
Exports account for approximately 65% of our total revenues.

Our Company is currently indirectly/directly exporting to various countries like China, Hong
Kong, Taiwan, Singapore and Switzerland through Merchant Exporters and Export Houses.
Our products are also being sold under our brand name in different countries. We are
constantly tapping new markets to have tie ups with reputed distributors in view of long term
relationship. The Company’s drive is to expand its business and provide the best to many
other countries of the world.
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(2)

(i)

Currently, the Company does not have any export obligations.
Business strategy
OUR BUSINESS STRATEGY

Our vision is to become a renowned and major vegetable tannin extract manufacturer by
providing cost-effective and quality products. In line with this vision, our strategy is to capitalize
on our core strengths and thus enhance the volume of our business. We intend to focus on our
existing range of products with specific emphasis on the following as a part of our growth
strategy:

To strengthen our relationships with existing clients and to develop relationships with
new clients

We will further consolidate and strengthen our relationship with existing clients by providing
them with quality products and at the same time will consistently develop new relations.

To continue focus on product development through constant research and development
Our Company continues to focus on research and development as a core thrust of our business.
The Company has a Research Laboratory headed by professionals working on new product
development for Global and Domestic markets. It undertakes projects in innovative research and
technology for new chemicals used by leather industries. We believe constant research and
development would enable us to remain ahead of competition and also to help customers with
lower costs and enhance their efficiency. We also focus on process improvements to bring down
operational costs and enhance the quality of products. Through an in-house quality control and
research and development, we have created our own knowledge database and are providing new
products to our customers. Our Company makes continuous efforts to apply modern techniques
in the manufacturing process as a practice, in order to achieve better quality products.

To strengthen our competitive position
Our Company intends to strengthen the competitive position of our products by undertaking
brand-building exercise. We would focus on providing quality products at competitive prices.

Increase Market Share in the Domestic Market

To make optimal utilization of resources

Our Company constantly endeavors to improve our productivity levels by optimum resource
utilization, improvement in manufacturing process, skill up-gradation of our workers,
modernization of machineries to achieve better asset turnover. We regularly analyze our existing
raw material procurement policy and manufacturing processes to identify the areas of
bottlenecks and timely correct the same. This helps us in improving efficiency and putting
resources to optimal use.

FUTURE PROSPECTS:
The Company plans to develop new product and target new customer base in domestic &
overseas market.

Capacity and Capacity Utilisation:

Capacity Utilisation

Name of Product

2012

2013

2014

2015

2016

2017

Installed Capacity (in MT)

28500

35000

35000

35000

35000

40000

Vegetable & Tannin Products (in MT)

15908

17095

17420

18900

18900

21600

(in Percentage)

55.81%

48.84%

49.77%

54.00%

54.00%

54.00%

(3) Intellectual property rights

Trademarks and Patents are essential to our business to strengthen our competitive position. We
also enter into trade secret agreements, confidentiality agreements with our employees, third parties
etc. to protect our technology, processes and products. Please find below details of trademarks and

patents registered by the Company:
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Patents
Nil

Trademarks
We have 11 registered trademarks, the details of the same are provided below:

S. Trade Mark Class | Date of Status Trademark/Logo
No. No./Application Expiry
No.
() 12047 29 February 15, Registered
2017
(i) 12048 29 February 15, Registered R
2017 i
| POLSONS
BUMTER;. ¢
sNos10d
(iii) 12049 30 February 15, Registered
2017
(iv) 147633 30 February 22, Registered
2018
(v) 147953 29 March 13, Registered | -
2018
(vi) 147954 30 March 13, Registered | -
2018
(vii) 151814 29 December 03, | Registered | -
2018
(viii) | 151815 30 ggcl:gmber 02, | Registered POLSON LIMITED
(ix) 613520 1 December 08, | Registered
2023
x) 619388 30 February 14, Registered
2024
(xi) 619387 29 February 14, Registered
2021
(xii) | 2087594 1to - Objected*
45
(xiii) | 2087595 1to - Objected*
45

# The examination report No. TMR/MUMBAI/EXM/2013/ dated March 20, 2012 from the Registrar of
Trademarks, Mumbai reflects that the Trade Mark application objected by the Registrar of
Trademarks, Mumbai and the examination report reflects that the Trade Mark application is open to
objection on relative grounds of refusal under Section 11 of the Act because the same/similar trade
mark(s) is/are already on record of the register for the same or similar goods/services. The same has
been replied to by the Company vide its replies dated September 04, 2012 and December 24, 2012.
Moreover, it is used by the company for more than five decades. Therefore it is capable for
registration under the Trade Marks Act. However, the same is pending further revert from the
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Registry.

$ The examination report No. TMR/MUMBAI/EXM/2013/ dated December 09, 2011 from the Registrar
of Trademarks, Mumbai reflects that the Trade Mark application objected by the Registrar of
Trademarks, Mumbai and the examination report reflects that the Trade Mark application is open to
objection on relative grounds of refusal under Section 11 of the Act because the same/similar trade
mark(s) is/are already on record of the register for the same or similar goods/services. The same has
been replied to by the Company vide its replies dated September 26, 2012 and December 24, 2012.
Moreover, it is used by the company for more than five decades. Further, the said trademark is
already registered in the name of the Company under classes 01, 29 and 30, for which the
registration is still effective. Therefore it is capable for registration under the Trade Marks Act.
However, the same is pending further revert from the Registry.

Employees

Due to the specialized nature of our business, our success, to a large extent depends on our ability to
recruit, train and retain high quality professionals. As of date of filing final offer document, we have
approximately 36 employees on roll of our Company, apart from the above, Company hires Contract
Labour for who operate in its Manufacturing Facility.

Our R&D and Quality Assurance / Control team consists scientists, microbiologists, engineers, food
technologists and biotechnologists. Our highly motivated and dedicated sales & marketing team is
well supported by our production team which experienced and trained. In addition to above, we have
a finance team and other employees focusing on administration and other activities.

(4) Property

The Company occupies the following immovable properties:

S. Location of | Activity Title of | Type of Agreement and | Lessor/

No. | Property carried on | the Term of Lease, if | Licensor (if
by the | Company | applicable applicable)
Company

1. 3rd Floor, | Corporate Leasehold | Details of Agreement: | Europa
Cambata Office Memorandum of | Chemicals
Building, Understanding dated May | Private
Southwest Wing, 04, 2006, executed between | Limited
Near Eros the Company and Europa
Cinema, M. Chemicals Private Limited
Karve Road,

Churchgate, Duration : The MoU came

Mumbai - into effect from 1-10-2007

400020 and will continue till one
party gives notice of
vacating the premises to the
other party.

2. Plot No. B-4, | Manufacturing | Licensee Details of Agreement: | Maharashtra
Kagal Facility Agreement dated January | Industrial
Hatkanangale 16, 2007 between the | Development
Industrial Area, Company and Maharashtra | Corporation
District Kolhapur Industrial Development

Corporation
Duration : 95 years

3. Village Amba, | Manufacturing | Ownership | Not Applicable Not
Taluka Facility Applicable
Shahuwadi,

District
Kolhapur,
bearing Nos. 42,
Hissa No. 2 and
Survey Nos.
29/(31, 33, 34,
36,101, 102)
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Mumbai-400 020

service fee of Rs. 95,000 plus
Service Tax for first 2 years,
thereafter the service
charges would be as under:

e Rs. 1,04,500/- for July
15, 2015 to July 14,
2016.

e Rs. 1,09,725/- for July
15, 2016 to July 14,
2017

e Rs. 1,15,211/- for July
15, 2017 to July 14,

2018

Duration: The duration of
the Agreement shall be for a
fixed period of 5 years i.e.
from July 15, 2013 till July
14, 2018

S. Location of | Activity Title of | Type of Agreement and | Lessor/
No. | Property carried on | the Term of Lease, if | Licensor (if
by the | Company | applicable applicable)
Company
4. Plot No. D-23, | Manufacturing | Licensee Details of Agreement: | Maharashtra
Gokul  Shirgaon | Facility Agreement dated February | Industrial
Industrial Area, 08, 2012 between the | Development
within the village Company and Maharashtra | Corporation
limits of Gokul Industrial Development
Shirgaon, Taluka Corporation and CitiBank
& Registration N.A.
Sub-District
Karveer, District Duration : 95 years from
Kolhapur 01-07-1989
5. 615 Churchgate | Office Lease Details of Agreement: Mr.
Chambers, 5 Sir Agreement dated June 30, | Manmohan
Vithaldas 2013 between the Company | Anand
Thackersey and Mr. Manmohan Anand.
Marg, New The said premise is made
Marine Lines, available to the Company at
Churchgate a fix monthly service fee of
Mumbai-400 020 Rs. 95,000 plus Service Tax
for first 2 years, thereafter
the service charges would
be as under:
e Rs. 1,04,500/- for July
15, 2015 to July 14,
2016.
e Rs. 1,09,725/- for July
15, 2016 to July 14,
2017
e Rs. 1,15,211/- for July
15, 2017 to July 14,
2018
Duration: The duration of
the Agreement shall be for a
fixed period of 5 years i.e.
from July 15, 2013 till July
14, 2018
6. 616 Churchgate | Office Lease Details of Agreement: Krislon
Chambers, 5 Sir Agreement dated June 30, | Synthetics
Vithaldas 2013 between the Company | Private
Thackersey and Krislon Synthetics Private | Limited
Marg, New Limited. The said premise is
Marine Lines, made available to the
Churchgate Company at a fix monhly
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S. Location of | Activity Title of | Type of Agreement and | Lessor/

No. | Property carried on | the Term of Lease, if | Licensor (if
by the | Company | applicable applicable)
Company
7. 100, Pammal | Office Ownership | Not Applicable Not
Village, Applicable
comprised in

pymash no. 730,
R.S. No 206/13-
A, Block No 2, in
Tambaram
Taluk,
Kancheepuram
District

(5) Purchase of property

There is no property that has been purchased or acquired by the Company or is proposed to be
purchased or acquired, which is to be paid for wholly or partly out of the proceeds of the issue
offered for subscription by this Letter of Offer or the purchase or acquisition of which has not been
completed at the date of issue of the Letter of Offer.

(6) Land
No land has been acquired/ proposed to be acquired alongwith by the Company from entities having any
sort of relation with any Promoter or Director of the Company.

(7) Insurance

Our Company has adequate insurance cover including Keyman Insurance Policy, Fire and Special
Perils Policies, Marine Cargo Open Policies etc.
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KEY INDUSTRY REGULATIONS

The following description is a summary of the relevant regulations and policies as prescribed by the
Government of India and other regulatory bodies that are applicable to this industry. The information
detailed below has been obtained from the various legislations, including rules and regulations
promulgated by regulatory bodies, and the bye laws of the respective local authorities that are
available in the public domain.

The regulations set out below are not exhaustive and are only intended to provide general
information to the investors.

THE FACTORIES ACT, 1948

As per the provisions set out under this Act, a factory wherein 10 or more workers are working on
any day of the preceding twelve months and manufacturing process is being carried on with the aid
of power or wherein 20 or more workers are working on any day of the preceding twelve months and
manufacturing process is being carried on without the aid of power is required to be registered under
Factories Act, 1948.

According to Section 7(1) of the Factories Act, 1948, the occupier shall at least 15 days before he
begins to occupy or use any premises as a factory, send to the Chief Inspector, a written notice
containing particulars of the factory, its occupier, owner of premises, nature of manufacturing
process, number of workers and such other information as may be prescribed.

THE EXPLOSIVES ACT, 1884

The Act regulates the manufacture, possession, use, sale, transport, import and export of explosives.
As per the definition of ‘explosives’ under the Act any substance, whether a single chemical
compound or a mixture of substances, whether solid or liquid or gaseous, used or manufactured with
a view to produce a practical effect by explosion or pyrotechnic effect shall fall under the Act.

The Central Government may, for any part of India, make rules consistent with this Act to regulate or
prohibit, except under and in accordance with the conditions of a license granted as provided by
those rules, the manufacture, possession, use sale, transport, import and export of explosives, or
any specified class of explosives. Extensive penalty provisions have been provided for manufacture,
import or export, possession, usage, selling or transportation of explosives in contravention of the
Act.

THE ENVIRONMENT (PROTECTION) ACT, 1986

The Environment (Protection) Act, 1986 was enacted after the decision taken at the United Nations
Conference on the Human Environment held at Stockholm in June, 1972. The scope of the Act is very
broad, with “environment” defined to include water, air and land and the inter-relationships which
exist among water, air and land, and human beings and other living creatures, plants, micro-
organisms and property.

THE AIR (PREVENTION & CONTROL OF POLLUTION) ACT, 1981

The Air (Prevention & Control of Pollution) Act, 1981 provides for the prevention, control and
abatement of air pollution. According to Section 21 of the of the Air (Prevention & Control of
Pollution) Act, 1981, no person shall, without the previous consent of the State Pollution Control
Board, establish or operate any industrial plant in an air pollution control area. Further as per the
provisions of Section 22 of the said act, no person operating any industrial plant, in any air pollution
control area shall discharge or cause or permit to be discharged the emission of any air pollution in
excess of the standards laid down by the State Board under Clause 17(1)(g).

THE WATER (PREVENTION & CONTROL OF POLLUTION) ACT, 1974

The Water (Prevention & Control of Pollution) Act, 1974 is act was enacted to deal with the
prevention and control of water pollution and the maintaining or restoring of wholesomeness of
water. According to Section 25(1) of the Water (Prevention & Control of Pollution) Act, 1974, no
person shall without the previous consent of the State Pollution Control Board, establish or take any
steps to establish any industry, operation or process or any treatment and disposal system for any
extension or addition thereto, which is likely to discharge sewage or trade effluent into a stream or
well or sewer or on land (“discharge of sewage”) or bring into use any new or altered outlet for the
discharge of sewage or begin to make any new discharge of sewage. Under Section 25(4), the State
Pollution Control Board may grant its consent subject to certain conditions relating to the point,
nature, composition, temperature, volume, rate, etc. of discharge of sewage, or refuse and for a
specified period.
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HAZARDOUS WASTES (MANAGEMENT AND HANDLING) RULES, 1989

Every occupier and the operator who is involved in handling of hazardous waste shall be responsible
for proper collection, reception, treatment, storage and disposal of hazardous waste. The occupier,
who intends to get his hazardous waste treated by the operator of a facility, shall give, to the
operator, such information as may be specified by the State Pollution Control Board.

It shall be the responsibility of the occupier and the operator of a facility, to take all steps to ensure
that the waste are properly handled and disposed of without any adverse effects to the environment.

Apart from the above, other laws and regulations that may be applicable, include the following:
e Contract Labour (Regulation and Abolition) Act, 1970

Employees’ Provident Fund and Miscellaneous Provisions Act, 1952

Employees’ State Insurance Act, 1948

Industrial (Development and Regulation) Act, 1951

Payment of Bonus Act, 1965

Payment of Gratuity Act, 1972

The Industrial Dispute Act, 1947 and Industrial Disputes (Central) Rules, 1957

Payment of Wages Act, 1936

Public Liability Insurance Act, 1991

THE PAYMENT OF GRATUITY ACT, 1972

The Payment of gratuity Act, 1972 was enacted to introduce a scheme for payment of gratuity for
certain employees employed in Industrial and commercial establishment as a measure of social
security. By the amendment of 1984 by act 26 of 1984 sub section (3A) was inserted in section 1 to
the Payment of Gratuity Act 1972 to ensure that once the act has became applicable to such shop or
establishment it shall continue to be so notwithstanding the fact that the number of persons
employed therein at any time after it has become so applicable falls below ten. To ensure that an
unscrupulous employer may not fabricate the records to avoid application of the Act or reduce the
number of employees just to avoid payment of gratuity, various provisions, as to notice of opening,
notice of change or closure of the shop or establishment, and appointment of inspectors have been
made under the Act. Any violation thereof have been made offences punishable with imprisonment or
fine or with both.

THE EMPLOYEES STATE INSURANCE ACT, 1948

The object of the Employees State Insurance Act 1948 is to provide for certain benefits to employees
in case of sickness, maternity and employment injury and to make provisions for certain other
matters in relation thereto. Whenever any insured person falls ill, he/she not only get free medical
aid but also receive sickness benefits. The woman employees also need no longer fear that they
would be dismissed or removed from service in case they expect babies. Such female employees not
only retain their jobs but they get maternity benefits for a period of twelve week before and after
confinement. In case any insured person is injured in the course of his work and permanently or
temporarily disabled, he will get what is called disablement benefit in the form of cash in
installments. Even the dependents of an insured person are entitled to benefits in case of death of
insured person. To qualify for all these benefits, the insurable employee has to pay very small
amount @ 1.75% of the wages as his share of his contribution. Every factory or establishment to
which this act applies is required to be registered alongwith the employees. For carrying into effect
the provisions of the Act, the Central Government has also made the Employees State Insurance
(General) Regulations, 1950 and they extend to the whole of the Union Territory of India. The
employee’s contribution will be 4.75% of the wages. The act and the Regulations made thereunder
cast certain obligations on every employer to which they apply. Failure to fulfill those obligations
exposes an employer to prosecution.

THE EMPLOYEES PROVIDENT FUND AND MISCELLANEOUS PROVISIONS ACT, 1952

The Act provides for the institution of Provident Funds, Pension Fund and Deposit-Linked insurance
fund for employees in Factories and other Establishments. The act applies to (a) every establishment
which is a factory engaged in any industry specified in Schedule of the Act and in which 20 or more
persons are employed and (b) any other establishment which the Central Government by Notification
specify giving not less than two months’ notice of its intention to do so in the Official Gazette.
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THE CONTRACT LABOUR (REGULATION AND ABOLITION) ACT, 1970

It applies to every establishment in which 20 or more workmen are employed or were employed on
any day on the preceding 12 months as contract labour and to every contractor who employs or who
employed on any day of the preceding 12 months 20 or more workmen. It does not apply to
establishments where the work performed is of intermittent or casual nature. It aims to prevent any
exploitation of the persons engaged as contract labour, who are generally neither borne on pay roll
or muster roll nor is paid wages directly. It provides for registration requirements of the principal
employer, who has the responsibility for inadequate wage payments by the contractor to the labour.

THE PAYMENT OF WAGES ACT, 1936

It regulates payment of wages to certain classes of employed persons. It makes every employer
responsible for the payment of wages to person employed by him. No deductions can be made from
the wages nor can any fine be levied on wages earned by a person employed except as provided
under this Act.

THE MINIMUM WAGES ACT, 1948

It came into force with an objective to provide for the fixation of a minimum wage by the employer
to the employee. Every employer is mandated to pay the minimum wages to all employees engaged
to do any work skilled, unskilled, and manual or clerical (including out-workers) in any employment
listed in the schedule to this Act, in respect of which minimum rates of wages have been fixed or
revised under the Act

THE PAYMENT OF BONUS ACT, 1965

It was enacted with the objective of providing of payment of bonus to employees on the basis of
profit or on the basis of productivity. This Act ensures that a minimum annual bonus is payable to
every employee regardless of whether the employer has made a profit or a loss in the accounting
year in which the bonus is payable. Every employer is bound to pay to every employee, in respect of
the accounting year, a minimum bonus which is 8.33% of the salary or wage earned by the
employee during the accounting year or Rs. 100, whichever is higher.

THE WORKMEN'S COMPENSATION ACT, 1923

It has been enacted with the objective to provide for the payment by certain classes of employers to
their workmen or their survivors, compensation for industrial accidents and occupational diseases
resulting in death or disablement. In case the employer fails to pay compensation due under the Act
within one month from the date it falls due the Commissioner may direct the employer to pay the
compensation amount along with interest and may also impose a penalty.
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HISTORY AND CERTAIN CORPORATE MATTERS

HISTORY AND MAJOR EVENTS

Our Company was originally incorporated as Polson Limited on December 21, 1938, under the Indian
Companies Act, VII of 1913, with the Registrar of Companies, Bombay.

1. Major Events

Date/Period Activities

1888 Seth Pestunji Edulji Polson had started business of selling coffee in Bombay

1900 Trade Mark 'Polson' which was part of the erstwhile Promoters name was used for
selling coffee.

1915 Started marketing and selling butter, cheese, flour, etc., besides coffee under the
said trade mark 'Polson’.

1930 Seth Pestunji Edulji Polson developed a modern dairy at Anand (Gujarat) which
inter-alia produced butter under mechanised process.

1938 Incorporated as Public Limited Company under the Companies Act, VII of 1913

1948 Initial Public Offer of equity shares.

1950 Established a pilot plant in Khagaul in Bihar.

1957 Another dairy was established at Digha Ghat near Patna.

1963 The Company ventured into dealing in Tea also

1965 Certain policy decisions were taken by the Central Government, due to which the

dairy sector witnessed sharp changes as under the Government Policy, the dairy
business was reserved for the Co-operative Sectors and certain restrictions were
gradually imposed on the free operations of the private sector dairy corporations.

1970 The Management and Control of the Company was taken over by the current
Promoters of the Company

1972 The Company, in order to diversify its activities, acquired Amba Tannin &
Pharmaceutical, which had a running business of manufacturing Chemicals.

1978 The Company suspended its Dairy Operations

1994 Registered office of the Company was shifted from Bombay to Pune

2001 Reorganization of Equity Share Capital, 2,00,000 Equity Shares of Rs. 100 each

were sub-divided into 4,00,000 Equity Shares of Rs. 50 each due to capital
reduction pursuant to High Court Order.

April 2002 Trading in Equity Shares of the Company was suspended by BSE Limited

January 04, 2012 | The Equity Shares of the Company were relisted on the BSE Limited.

Details of the Subsidiary and Holding Company

The Company's Holding Company is M/s AJI Commercial Private Limited..The Company has received
consent of the shareholders of the Company inter-alia for sale and transfer of 1010 Equity Shares of
Rs. 100 each, 418 0% Un-secured Compulsory Convertible Non-Redeemable Debentures and assign
its un-secured loans of Rs. 21,22,12,732/- in its wholly owned subsidiary M/s Dudhwala Builders
Private Limited to M/s Oriental Pharmaceutical Industries Limited. The consent of the shareholders
was obtained by resolution passed through postal ballot, the results of which were declared on March
18, 2015. Accordingly, M/s Dudhwala Builders Private Limited has ceased to be a subsidiary of the
Company.

2. Corporate profile of the Company

Description of activities and Services provided by the Company:

The Company is currently engaged in the manufacture and sale of vegetable tannin materials and
leather chemicals to leather industries in India and internationally. The Company offers vegetable
tannin extracts, as well as organic and inorganic chemicals. Polson also exports its products
internationally.

The major products manufactured by the Company are as follows:
=>» Kincitan KMN
=>» Synktan VW Tanning Agent
=>» Deacitan KMN
=>» Corilene EG
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=» Recortan BOS
Description of the market of each segment

The Company is solely engaged in manufacturing of vegetable tannin materials and leather
chemicals. The Company offers vegetable tannin extracts, as well as organic and inorganic chemicals.
The products manufactured by the Company are supplied to the Leather Industry in India and
Overseas.

Details of the growth of the Company

From the last five years the Company had been generally showing a constantly growth trend. In the
year 2009-10, the turnover of the Company (excluding other income) on standalone basis was only
Rs. 5869.74 Lacs, which increased to Rs. 10390.54 Lacs in the year 2014-15. In the year 2009-10,
there was a profit of Rs. 486.77 Lacs which was showing a growing trend. However owing to the
global scenario, the Company reported profits of Rs. 654.77 Lacs in the year 2014-15

Details of the standing of the Company with reference to the prominent competitors with
reference to its products, management, major suppliers and customers, environmental
issues, segment, i.e. geographical, etc.

The Company is managed by professionals who have thorough and indepth knowledge of the core
operations involved and understanding of the manufacturing process. The core strength of the
Company lies in the long term relations the Company has with its customers.

3. Injunction or restraining orders: Nil

4. Details regarding acquisition of business/undertakings, mergers, amalgamation,
revaluation of assets etc. in the last 5 years: Nil

5. Our Company has 2014 shareholders as on the date of filing the Letter of Offer with
SEBI.

6. Main Objects of the Company

(a) To acquire and take over as a going concern the business of coffee, butter, cheese, flour and
casein merchants heretofore carried on at the head office in Bombay and branches at various
other places under the style or firm of Polson Manufacturing Company together with the good-will
thereof and all or any of the properties, assets and liabilities of the proprietor of that business in
connection therewith, and with a view thereto to enter into and carry into effect (either with or
without modifications) an agreement which has already been prepared and is expressed to be
made between Pestonji Edulji Dalal (Polson), proprietor of the said Polson Manufacturing
Company, of the one part and the Company of the other part, a copy whereof has for the
purpose of identification been endorsed with the signature of Mr. Ranchoddas Narandas, a
Solicitor of the High Court of Judicature at Bombay.

(b) To carry on in India and elsewhere business as merchants, importers, exporters, roastors,
grinders, manufacturers, blenders and dealers in coffee, tea, flour and casein, and other
substances and also as dairy merchants in all its branches, and dealers in and producers of milk,
cream, butter, cheese, casein and other produce and articles of any kind or description
whatsoever.

(b1) To carry on the business as cow keepers, farmers, millers and market gardeners, and as
manufactures of all kinds of condensed milk, jam, pickles, cider, and preserved provisions of
all kinds.

(b2) To carry on the business of brewers and molsters in all its branches, and to carry on all or
any of the businesses of hop merchants and growers, malt factors, corn merchants, wine
and spirit merchants and importers, and distillers, coopers, bottlers, bottle makers, bottle
stopper makers, potters, manufacturers of and dealers in aerated and mineral water and
other drinks, licensed victuallers, hotel keepers, beerhouse keepers, restaurant keepers,
lodging-house keepers, ice manufacturers and merchants, tobacconists, farmers, dairymen,
yeast dealers, grain sellers and driers, timber merchants, brick makers finings
manufacturers and singlass merchants.

(b3)To cultivate tea, coffee, cinchona, rubber and other produce, and to carry on the business of
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tea planters in all its branches, to carry on and work the business of cultivators, winners and
buyers of every kind of vegetable, mineral or other produce of the soil, to prepare,
manufacture and render marketable any such produce, and to sell, dispose of and deal in
any such produce, either in its prepared, manufactured or raw state, and either by
wholesale or retail.

(b4)Generally to purchase, take on lease, or otherwise acquire, hold and work any lands
producing rubber trees or suitable for the planting, cultivation and growth of rubber trees,
and any concessions, rights, powers, and privileges over any such lands and to carry on the
business of planters and cultivators of rubber plants, and other plants producing anything of
similar character and to carry on business as tea planters, cinchona planters, etc.

(b5)To establish in the City of Bombay and elsewhere tea shops, and in connection therewith to
carry on the business of tea-shop keepers, restaurant keepers and suppliers of provisions
both solid and liquid.

(b6)To establish at Bombay and elsewhere coffee taverns, and to carry on there the business of
refreshment-house keepers, upon the principle that no intoxicating liquors shall be sold by
the Company, and to provide and work upon the same principle, refreshment stalls, carts,
and barrows and to establish libraries, reading rooms and other conveniences and to
provide for the recreation and instruction of the Company’s consumers and their friends.

(b7)To carry on the business of refreshment rooms proprietors and refreshment caterers and
contractors in all its respective branches, to carry on business as bakers, confectioners,
butchers, milk sellers, butter sellers, dairymen grocers, poulterers, greengrocers, farmers
and ice merchants, to manufacture, buy, sell, refine, prepare, grow, import, export, and
deal in provisions of all kinds, both wholesale and retail, and whether solid or liquid; to
establish and provide all kinds of conveniences and attractions for consumers and others,
and inparticular reading, writing and smoking rooms, lockers and safe deposits, telephones,
telegraphs, clubs, stores, shops, lodging and lavatories.

(b8) To carry on the business of hotel, restaurant, café, tavern, beerhouse, refreshment room,
and lodging house keepers, licensed victuallers, wine, beer and spirit merchants, brewers,
maltsters, distillers, importers and manufacturers of aerates, mineral and artificial waters
and other drinks, purveyors, caterers for public amusements generally, proprietors of
motor and other vehicles, garage proprietors, livery-stable keepers jobmasters, farmers,
dairymen, ice merchants, importers and brokers of good, live and dead stock, and colonial
and foreign produce of all descriptions, hairdressers, perfumers, chemists, proprietors of
clubs, baths, drawing rooms, laundries, reading, writing and newspaper rooms, libraries,
grounds, and places of amusement, recreation, sport, entertainment, and instruction of all
kinds, tobacco and cigar merchants, agents for railway and shipping companies and carriers,
theatrical and open box office proprietors, entrepreneurs and general agents, and any
other business which can be conveniently carried on in connection therewith.

(b9)To carry on the business of importers of meat, live cattle and sheep, and also that of dealers
in cattle and sheep generally and in all branches of such respective trades or business to
buy and sell by wholesale or retail in the Dominion of India or elsewhere, all kinds of meat,
and generally to carry on the trade or business of a meat, salesman in all its branches; to
acquire by purchase or otherwise estancias, ranches, and sheep farms, and to carry on the
trade or business of cattle rearers and sheep farmers, felt mongering, tanning, and
warehousing generally, preserved meat manufacturers, dealers in hides fat, tallow, grease,
offal and other animal products, to erect and build abattoirs, freezing houses, warehouse,
sheds and other buildings necessary or expedient for the purposes of the Company, and to
purchase, charter, hire, build, or otherwise acquire, steam and other ships or vessels and to
employ the same in the conveyance of passengers, mails and merchandise of all kinds and
to carry on the business of shipowners, bargeowners, and lightermen in all its branches.

(b10)To carry on the business of a storekeeper in all its branches, and in particular to buy, sell,
manufacture, and deal in goods, stores, consumable articles, chattels and effects of all
kinds, both wholesale and retail, and to transact every kind of agency business and
generally to engage in any business or transaction which may seem to the Company
directly or indirectly conducive to the interests or conveniences of the Company’s members
or ticket holders or their friends or any section thereof, and to make arrangements with
persons engaged in any trade, business or profession, for the concession to the company’s
members, ticket holders and their friends, of any special rights, privileges and advantages,
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and in particular in regard to the supply of goods.

(b11)To carry on the business of manufacturers of and dealers in tobacco, cigars, cigarettes,
matchlights, pipes and any other articles required by or which may be convenient to
smokers, and of snuff grinders and merchants and box merchants and to deal in any other
articles and things commonly dealt in by tobacconists.

(b12) To carry on in the City of Bombay or elsewhere the business of steam and general
laundry, and to ash, clean, purify, scour, bleach, wring, dry, iron, colour, dye, disinfect,
renovate and prepare for use all articles of wearing apparel, household, domestic and
other linen, and cotton, and woollen goods and clothing and fabrics of all kinds, and to
buy, sell, hire, manufacturer, repair, let on hire, alter, improve, treat and deal in all
apparatus, machines, materials, and articles of all kinds, which are capable of being used
for any such purposes and to carry on business as proprietors of swimming and other
baths, wash-houses, and mechanical engineers, and to carry on any other business.

(b13)To carry on the business of chemists, druggists, drysalters, oil and colour men, importers
and manufacturers of and dealers in pharmaccutical, medicinal, chemical, industrial and
other preparations and articles, compounds, cements, oils, paints, pigments and
varnishes, drugs, dyeware, paint and other grinders, makers of and dealers in proprietary
articles of all kinds and of electrical, chemical, photographical, surgical, and scientific
apparatus and materials, to buy, sell manufacturer, refine, manipulate, import, export, and
deal in all substances, apparatus and things capable of being used in any such business as
aforesaid or required by any customers of or persons having dealings with the Company
either by wholesale or retail.

(b14)To carry on the business of soap manufacturers, to buy, sell, manufacture, refine, prepare,
and deal in all kinds of oils and oleaginous and saponaceous substances and all kinds of
unguents and ingredients, to carry on business as pharmaccutical, manufacturing, and
general chemists and druggists and manufacturers of all kinds of boxes and cases wholly of
card, wood, metal or otherwise, candle makers, manufacturers of perfumes, collectors of
flowers and perfume producing vegetation.

(b15)To manufacture, buy, sell and deal in mineral waters, wines, cordials, liquors, soups,
broths, and other restoratives or goods, specially suitable or deemed to be suitable for
invalids and convalescents.

(b16)To carry on business as timber merchants, saw mill proprietors and timber growers, and to
buy, sell, grow, prepare for market, manipulate, import, export, and deal in timber and
wood of all kinds, and to manufacture and deal in articles of all kinds in the manufacture of
which timber or wood is used and to carry on business as shipowners and carriers by land
and sea and so far as may be deemed expedient, the business of general merchants, and
to buy, clear, plant and work timber estates and to carry on any other businesses which
may seem to the Company of being conveniently carried on in connection with any of the
above, or calculated directly or indirectly to render profitable or enhance the value of the
Company’s property or rights for the time being.

(b17)To buy, sell manufacture, repair, alter and exchange refine, manipulate, let on hire, import,
export and deal in all kinds of substances, articles, apparatuses, plant machinery
appliances, tools, commodities and things which may be required for the purposes of any
of the said business or commonly supplied or dealt in by persons engaged in any such
businesses or which may seem capable of being profitably dealt with in connection with any
of the said businesses.

(c) To carry on any other trade or business, whether manufacturing or otherwise, which may
seem to the Company capable of being conveniently carried on in connection with any of the
above business or calculated directly or indirectly to enhance the value of or render
profitable any of the Company’s property or rights.

(d) To acquire and undertake the whole or any part of the business, property and liabilities of
any person, or Company carrying on any business which this Company is authorised to carry
on or possessed of property suitable for the purposes of this Company.

(e) To apply for, purchase, or otherwise acquire and register any patents or patent rights,
licences, concessions, secret processes or privileges, trade marks or designs and the like
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conferring any exclusive or non-exclusive or limited right to use, or any secret or other
information, as to any invention which may seem capable of being used for any of the
purposes of the Company or the acquisition of which may seem calculated directly or
indirectly to benefit the Company and to use, exercise, develop or grant licences in respect of
or otherwise turn to account the property, rights or information so acquired.

(f) To enter into partnership or into any arrangement for sharing profits, union of interest, co-
operation, joint adventure, reciprocal concession, or otherwise, with any person, or persons
or Company carrying on or engaged in or about to carry on or engage in, any business or
transaction which this Company is authorised to carry on or engage in or in any business or
transaction capable of being conducted so as directly or indirectly to benefit this Company
and to acquire or join in acquiring any such business.

(g) To take or otherwise acquire, and hold shares in any other Company having objects
altogether or in part similar to those of this Company or carrying on any business capable of
being conducted so as directly or indirectly to benefit this company.

(h) To enter into any arrangement with any authority, government, railway, municipal, local or
otherwise, that may seem conducive to the Company’s objects, or any of them and to obtain
from any such authority any rights, privileges, and concessions which the Company may
think it desirable to obtain and to carry out, exercise, and comply with any such
arrangements, rights, privileges and concessions.

(i) To establish and support or aid in the establishment and support of associations, institutions,
funds, trusts, and conveniences calculated to benefit employees or ex-employees of the
Company or the dependents or connections of such person and to grant pensions,
allowances, gratuities or bonuses and to make payments towards insurance and to
subscribe or guarantee money for charitable or benevolent objects or for any exhibition, or
for any public, general or useful object.

(j) To promote any company or companies for the purpose of acquiring all or any of the
property, rights, and liabilities of this company, or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

(k) To purchase, take on lease, or in exchange, hire or otherwise acquire and to hold and deal
with any lands (whether freehold, leasehold or otherwise) with or without buildings, situate
in Bombay or anywhere in India or Burma, and any machinery, plant, apparatus, substances,
products, articles and things and any trade-marks, trade names, trade- designs, rights or
privileges, or other property or rights of any kind or description whatsoever which the
Company may think, necessary or convenient for the purposes of its business.

() To build, erect, construct, maintain, and alter on any lands held by the company any
factories, godowns, offices, works or other buildings, structures, or erections whatsoever
necessary or convenient for the purposes of the Company, and to insure and keep insured
the same.

(m)To extend the business of the Company by adding to, altering, or enlarging, from time to
time, all or any of the buildings, works, premises and machinery for the time being the
property of the company; and also by erecting new or additional buildings and works on any
of the lands for the time being the property of the Company; and also by expending from
time to time such sums of money as may, in the opinion of the Directors, be necessary or
proper for the purposes of improving, adding to, altering, repairing and maintaining all or any
kind of the buildings and works, machinery or other property whatsoever of the company.

(n) To undertake the payment of the rent and the observance and performance of all covenants,
conditions and agreements reserved by and contained in any lease that may be granted or
assigned to or be otherwise acquired by the Company.

(o) To purchase the reversion or reversions or otherwise acquire the freehold or free-simple of
any lands held by the Company under lease or for an estate less than a freehold estate.

(p) To invest and deal with the moneys of the company not immediately required in such manner
as may from time to time be determined.

(q) To lend money to such persons or companies and on such terms as may seem expedient.
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(r) To borrow or raise or secure the payment of money in such manner as the Company shall
think fit, and in particular by the issue of debentures or debenture-stock, perpetual or
otherwise, charged upon all or any of the Company’s property (both present and future)
including its uncalled capital and to purchase, redeem or pay off any such securities and to
create and give any lien or charge.

(s) To pay for any business, property or rights acquired or agreed to be acquired by this
Company, and generally to satisfy any obligation of this Company, by the issue or transfer of
shares of this or any other company credited as fully or partly paid up, or of debentures or
other securities of this or any other Company.

(t) To remunerate or make donations to any person or company for services rendered, or to be
rendered in placing or assisting to place or guaranteeing the placing of any of the shares in
the Company’s capital, or any debentures, debenture-stock, or other securities of the
Company, or in or about the formation or promotion of the Company or the conduct of its
business.

(u) To draw, make accept, endorse, negotiate, discount, execute and issue promissory notes,
bills of exchange, hundies, bills of lading, warrants, debentures and other negotiable or
transferable instruments.

(v) To open an account or accounts with any bank or banks and to draw and endorse cheques
and to withdraw moneys from such accounts.

(w) To sell or dispose of or deal with the business, property and undertaking of the company or
any part thereof, for such consideration as the company may think fit, and in particular for
shares, debentures or securities of any other Company having objects altogether or in part
similar to those of this Company.

(x) To sell, improve, manage, develop, exchange, lease mortgage, dispose of turn to account or
otherwise deal with, all or any part of the lands and buildings or other property and rights of
the Company whatsoever.

(y) To adopt such means of making known the products of the company as may seem expedite
and in particular by advertising, by circulars, catalogues, show-cards, posters and free
samples, and exhibiting and granting rewards, presents, prizes and donations.

(z) To appoint brokers, canvassers, agents and other persons and to establish and maintain any
agencies and branches in any parts of India and Burma or elsewhere for the sale of any
materials or things for the time being at the disposal of the company for sale or other
purposes and to discharge and discontinue the same.

(Z1)To carry on the business of manufacturers, sellers , dealers and suppliers of articles of good
and foodstuff of all kinds including breakfast foods, processed foods, canned foods, canned
fruits, food products, vegetable products, jams, preserves, protein foods, baby foods,
vitaminised foods, biscuits, corn flakes, rice flakes, wheat flakes , oats, porridges and
agricultural products such as pulses, cereals and oil seeds, dehydrated fruits, vegetables,
eggs and meat and soup extracts or powders or combinations of vegetables and meat
extracts or powders and to utilize and deal with every kind of by—-products resulting from the
manufacture of any of the above products.

(Z2) To carry on business of manufacturers, sellers, dealers and suppliers in  pastry, bread,
cakes, pies, biscuits, candies, sweets, toffees, confectioneries, milk power, ice-cream, ice-
lollies, milk products of all kinds, mawa, baking powder and all substances and ingredients
used in making of the above articles and to utilize and deal with every kind of by products
resulting from the manufacture of any of the above products.

(Z3) To carry on business of manufacturers, sellers, dealers and suppliers of all kinds of
beverages, drinks, including squashes, syrups, juices and various kinds of similar beverages
and drinks.

(Z4) To carry on business in agriculture and horticulture of agricultural and horticultural farms, of
breeding, growing , raising , buying, selling , importing and exporting of live stock and cattle
of all kinds and for that purpose to purchase or take on lease any farm, farming plant and
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machinery, farming implements and all other implements and all other articles and things
necessary or required for the purpose of carrying on the business and to enter into
management or financial agreement with approved parties.

(Z5) To employ experts to investigate and examine into the condition, prospects, value character
and circumstances of the business of the Company and of other business concerns and
undertakings and generally of any assets, properties or rights.

(Z6) To carry on the business of Agents and Distributors in all articles of food and foodstuffs and
food products and beverages and drinks.

(al) To amalgamate with any other company having objects altogether or in part similar to
those of this Company.

(a2) To distribute any of the property of the Company amongst the members in specie.

(a3) To do all or any of the above things as principals, agents, contractors, trustees or otherwise
and by or through trustees, agents or otherwise and either alone or in conjunction with
others.

(a4) To own absolutely or in partnership, to lease, control and/or otherwise govern and run for
business a factory for extracting Tannin from Myrabolam or other possible materials, for
extracts from other herbs, for manufacture of medicines, and for putting the factory to such
other use as may from time to time be thought or considered profitable to do so.

(ab) To carry on the business of dealing in, owning, purchasing and selling Myrabolam in any
form.

(a6) To manufacture and deal in hydrogenated oils, vegetable ghee and butter substitutes,
glycerine, lubricating oils, greases, boiled oils, varnishes and margarine and all other kinds
of oils and oil preparation and primarily to carry on the business of manufactures and
dealers in all kinds of oils, oilseeds and oil products and the cultivation of oil seeds and the
business of buyers, sellers and dealers of oilseeds and oil products.

(a7) To carry on the business of manufacturers of and dealers in manures, fertilizers,
phosphates, guanos of all descriptions, horns, hoofs, bones, blood and all other animal
products , or by products , grease, fat, tallow, chemicals, oils, oilcakes, grain, seeds, beans,
potash, salts and acids of all descriptions, ammonia compounds, liquid ammonia , acetone,
acetate of lime, ascetic acid, salts and general merchandise and to refine, manipulate and
deal in the raw materials used in such manufactures and the products and by -products
thereof.

(a8) To carry on the business of manufacturers, Importers and exporters of and dealers in all
types of readymade garments of cotton, nylon , terylene, silk, art silk, rayon wool, linen and
all other textiles and fabrics as also of all leather cloth, wadding, down feather and feather
goods and textiles generally, bed-sheets, pillow cases , towels, napkins, carpets, matting,
tapestry, needle works, tinsel and tinsel fabrics and threads, rubber goods , lasts, boot trees
, buckles, leggings , gaiters, heels, laces, zip fasteners, buttons, hook and bars, collars and
other garments , stays , shoulder pads, linings, inter-lings, eyelets, trimmings , webbings ,
elastics, protectors and other articles of a kindred nature and all article of wearing attitude
of personal or household use or ornament.

(a9) To carry on the business of drapers and furnishing and general warehousing in all its
branches.

(a1l0)To carry on all or any of the business of silk mercers, silk weavers, cotton spinners, cloth
manufactures, furriers, haberdashers, hosiers, manufactures, importers and wholesale and
retail dealers of and in textile fabrics of all kinds, milliners, fashion artists, dress agents ,
dress makers, tailors, batters, clothiers, outfitters, glovers, rug and mat manufacturers,
feather and down purifiers, manufacturers and dressers, embroiders, hemstitchers, platters,
knitters, consumers, pellet makers, stencillors, painters, dyers, cleaners and renovators,
manufactures and importers and whole sale and retail dealers of and in leather goods,
household furniture, ironmongery, turnery and other household fittings and utensils,
ornaments, stationery and fancy goods, dealers in provision , drugs, chemicals and other
articles, and commodities or personal and household use and consumption and generally of
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and in all manufactured goods, materials, provisions and produce.

(all) To carry on the business of and dealers in plastics and plastic products of every

description.

(al2) To carry on the business of manufacturing, selling, supplying and dealing in bottles, bottle
stoppers and glass, tin plastic, paper, cardboard and other containers and packaging
materials of every kind in other goods, stores, consumable article and effects.

(al3) To construct, maintain and after any building or works necessary, convenient or beneficial
for the purpose of the company, and to lay out land for building purpose and to build on,
improve, let buildings on leases and construct and give buildings, flats, tenements on
ownership basis, advance money to persons building on and otherwise develop the same
in such manner as may seem expedient to the Directors for the advancement of the

Company’s interest.

(al4) To undertake the payment of all rent and the performance of all covenants, conditions and
agreements contained in and reserved by any lease that may be granted or assigned to or
be otherwise acquired by the company and to purchase the reversion or reversions or
otherwise acquire the freehold or free simple of all or any part of the leasehold lands and
buildings for the time being the property or in the possession of the company.

(al5) To carry on the business of Badla transaction in whatever name or form as permitted by
laws in force from time to time.

(al6) Generally to do all such other things as are incidental or conducive to the attainment of the
above objects. And it is hereby declared that the word “"Company” to this clause shall be
deemed to include any partnership or other body or persons, whether incorporated or no
incorporated and whether domiciled in India or elsewhere and the intention is that the
objects specified in each paragraph of this clause except where otherwise expressed in
such paragraph shall be separate and independent objects of the company and shall be in
nowise limited or restricted by reference to or inference from the terms of any other
paragraph or the name of the company.

Changes in Memorandum of Association of the Company

Nature of Alteration

Clause 3 of Memorandum of Association with respect to objects
amended by adding sub-clause (bl) to (b17) after sub-clause (b) of
clause 3 as confirmed by order of the High Court of Judicator of
Bombay bearing date July 02, 1948.

Clause 5 of the Memorandum of Association with respect to capital of
the Company substituted on account of increase in Authorised Capital
of the Company from Rs. 1,000,000 divided into 2000 Shares of Rs.
500 each to Rs. 10,000,000 divided into 50,000 Equity Shares of Rs.
100 each and 50,000 Preference Shares of Rs. 100 each

Clause 3 of Memorandum of Association amended by adding sub-clause
(z1), (z2), (z3), (z4), (z5) and (z6) after sub-clause (z) of clause 3 as
confirmed by order of the High Court of Judicator of Bombay bearing
date November 16, 1998.

Clause 5 of the Memorandum of Association with respect to capital of
the Company substituted on account of increase in Authorised Capital
of the Company from Rs. 10,000,000 divided into 50,000 Equity Shares
of Rs. 100 each and 50,000 Preference Shares of Rs. 100 each to Rs.
25,000,000 divided into 200,000 Equity Shares of Rs. 100 each and
50,000 Preference Shares of Rs. 100 each

Clause 3 of Memorandum of Association with respect to objects
amended by adding sub-clause (a4) to (al5) and renumbering the
existing sub-clause (a4) of the said clause 3 as sub-clause (al6)
thereof of the said clause 3 as confirmed by order of the High Court of
Judicator of Bombay bearing date December 21, 1973.

S. No. Date of
Shareholder’s
Approval

1. $

2 $

3. October 14, 1968
4. March 30, 1994
5. June 12, 1973

6. April 01, 2001

Clause 5 of the Memorandum of Association with respect to capital of
the Company substituted on account of reorganization of Capital of the
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Company from Rs. 25,000,000 divided into 200,000 Equity Shares of
Rs. 100 each and 50,000 Preference Shares of Rs. 100 each to Rs.
25,000,000 divided into 400,000 Equity Shares of Rs. 50 each and
50,000 Preference Shares of Rs. 100 each

$ The dates of Shareholder’s
Association are not available.

approval with respect to amendments in the Memorandum of

The details pertaining to the changes in the Memorandum of Association have been extracted from
the present Memorandum and Articles of Association of the Company.

Changes in Articles of Association of the Company

S. No. Date of Nature of Alteration
Shareholder’s
Approval
1. May 29, 1964 Already existing Article Nos. 51 and 56 substituted by new Article Nos.
51 and 56.
2. April 30, 1965 Article 4 of the Articles of Association amended by adding explanation
at the end of clause (1) of Article 4 and already existing Article 70
substituted by new Article 70.
3. March 11, 1966 Article 131 of the Articles of Association amended
4. June 23, 1967 Article 10 of the Articles of Association amended and Clause (m) of
Article 135 and Article 149 of the Articles of Association deleted
5. July 31, 2013 Old set of Articles of Association of the Company replaced by new set
of Articles of Association
6. September 30, Old set of Articles of Association of the Company replaced by new set
2015 of Articles of Association

SHAREHOLDERS AGREEMENT

There are no shareholder agreements as on date of Filing of the Letter of Offer with SEBI.

Other Agreements

Except the Contracts / Agreements entered into in the ordinary course of the business carried on or
intended to be carried on by the Company, the Company has not entered into any other Agreement /

Contract.

Strategic Partners

There are no strategic partners of the Company.

Financial Partners

There are no financial partners of the Company.
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BOARD OF DIRECTORS

OUR MANAGEMENT

Polson Limited is a professionally managed organization. The Company functions under the control of
a Board of Directors. The day to day matters are looked after by qualified key personnel, under the
supervision of Managing Director.

Name, Fathers’ name | Age (In | Qualifications | DIN Date of | Details of
Designation, Status, | Years) expiration directorships in
Experience, of current | other companies
Occupation, Address term of
office
Mrs. Sushila Jagdish | 82 years | Graduate in | 02105539 Liable to| 1. New
Kapadia Arts retire by Commetrcial
(D/o: Late Sh. Dattraya rotation Investment and
Narhai Rege) Trading Co
Limited
Designation: 2. Oriental
Chairperson Pharmaceutical
Industries
Status: Promoter Limited
Director 3. AJI Commercial
Private Limited
Experience: 56 years 4. The New
Commercial
Occupation: Social Mills Company
Worker Limited
5. AJI Investment
Address: 109 Mount Private Limited
Unique, 14t Floor, 6. AIK
Peddar Road, Mumbai - Investments
400026, Maharashtra Private Limited
7. Europa
Chemicals
Private Limited
8. Coriander
Homes LLP
9. RUK Chemicals
Private Limited
10. Dudhwala
Builders Private
Limited
11. Europa
Chemicals Asia
Private Limited
Mr. Amol Jagdish | 48 years | M.B.A. from | 01462032 March 31, | 1. New
Kapadia IMD, 2017 Commercial
(S/o: Mr. Jagdish Lausanne, Investment and
Jagmohandas Kapadia) Switzerland Trading Co
and Graduate Limited
Designation: Managing in Commerce 2. AJI Commercial
Director from Private Limited
Sydenham 3. Oriental
Status: Promoter College of Pharmaceutical
Director Commerce & Industries
Economics Limited
Experience: 27 years 4. The New
Commercial
Occupation: Mills Company
Businessman Limited
5. AK
Address: 109 Mount Investments
Unique, 14th Floor, Private Limited
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Name, Fathers’ name | Age (In | Qualifications | DIN Date of | Details of
Designation, Status, | Years) expiration directorships in
Experience, of current | other companies
Occupation, Address term of
office
Peddar Road, Mumbai - 6. Europa
400026, Maharashtra Chemicals
Private Limited
7. BK Giulini
Specialities
Private Limited
8. Coriander
Homes LLP
9. RUK Chemicals
Private Limited
10. AJI Investment
Private Limited
11. Polson Butter
Private Limited
12. Dudhwala
Builders Private
Limited
13. Europa
Chemicals
AsiaPrivate
Limited
14. Awas Meadows
Coriander
Farms Private
Limited
Mr. Lambore Dhau | 63 years | Undergraduate | 02274626 Liable to | 1. Polson Butter
Gangaram retire by Private Limited
(S/o: Sh. Gangaram rotation 2. Oriental
Sagu Lambore ) Pharmaceutical
Industries
Designation: Director Limited
3. The New
Status: Executive and Commercial Mills
Non-Independent Company
Director Limited
4. New Commercial
Experience: 38 years Investment and
Trading Co
Occupation: Service Limited
Address: A/P Amba, Tal
Shahuwadi, Kolhapur -
415101, Maharashtra
Mr. Pravin Dayanand | 60 Years | B. Sc (Hons.) 02307106 Liable to | Nil
Samant retire by
(S/o: Sh. Dayanand rotation

Moreshwar Samant)
Designation: Director
Status: Executive and
Non-Independent
Director

Experience: 39 years

Occupation: Service
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Name, Fathers’ name | Age (In | Qualifications | DIN Date of | Details of
Designation, Status, | Years) expiration directorships in
Experience, of current | other companies
Occupation, Address term of
office
Address: A/4, Chandan
Apts., Nooribaba Road,
Makhmali Talao,
Panchpakhadi, Thane-
W, Thane - 400601,
Maharashtra
Mr. Pradip Narayan | 53 Years | Bachelor of | 00107704 Liable to | 1. Dove
Pai Commerce retire by Investments
(S/o: Sh. Narayan from rotation Private Limited
Nileshwar Pai) Sydenham 2. Century Agrotech
College of Limited
Designation: Director Commerce,
Mumbai
Status: Non-Executive
and Independent
Director
Experience: 28 years
Occupation: Business
Address: 2/9, Clover
Apt., 29 Cuffe Parade,
Mumbai - 400005,
Maharashtra
Mr. Haren Madhav | 57Years Bachelor of | 02556422 Liable to | 1. Scorpio Equine
Sampat Commerce retire by Private Limited
from H R rotation
Designation: Director College of
Commerce &
Status: Non-Executive Economics.
and Independent
Director
Experience: 20 years
Occupation: Business
Mr. Sudhir Hariprasad | 52 Years | Bachelor of | 00001258 Liable to | 1. Morarka
Nevatia (S/o: Sh. Commerce retire by Finance
Hariprasad Nandkishore and Associate rotation Limited
Nevatia ) Member of
Institute of
Designation: Director Chartered

Status: Non-Executive
and Independent
Director

Experience: 13 years
Occupation: Business

Address: 78,
Unique, 10th Floor
62, Peddar Road,
Mumbai - 400026,
Maharashtra

Mount

Accountants of
India
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Details of current and past directorship(s) of the above Directors in listed companies
whose shares have been / were suspended from being traded on the BSE Ltd. /National
Stock Exchange of India Ltd.

Nil

Details of current and past directorship(s) of the above Directors in listed companies
which have been/ were delisted from the stock exchange(s)
Nil

Brief details of the Chairperson, Managing Director etc.

MRS. SUSHILA JAGDISH KAPADIA

Mrs. Sushila Jagdish Kapadia, aged 82 years is a graduate in Arts from Elphinstone College, Mumbai.
She has earlier worked at the Government of India Tourist offices located in Mumbai, India and New
York, USA. She is has been National Champion in Badminton three times and a Triple Crown holder
in the nationals. She also represented India in the first International Ladies Badminton Championship
- the Betty Uber Cup.

MR. AMOL JAGDISH KAPADIA:-

Mr. Amol Jagdish Kapadia, aged 48 years is the Managing Director of the Company. He has
completed his Masters in Business Administration from IMD, Lausanne, Switzerland and is a Graduate
in Commerce from Sydenham College of Commerce & Economics. He has been associated as a
Director of the Company since 1987.

Nature of any family relationship between any of the Directors:
Mr. Amol Jagdish Kapadia is son of Mrs. Sushila Jagdish Kapadia.

Details of arrangement or understanding with major shareholders, customers, suppliers or
others, pursuant to which of the Directors was selected as a director or member of senior
management.

Nil

THERE ARE NO SERVICE CONTRACTS ENTERED INTO BY THE DIRECTORS WITH THE
COMPANY PROVIDING FOR BENEFITS UPON TERMINATION OF EMPLOYMENT.

Details of Borrowing Powers

In terms of the Articles of Association, the Board may, from time to time, at its discretion raise or
borrow any sum or sums of money for the purposes of the Company and subject to the provisions of
the Companies Act may secure payment or repayment of the same in such manner and terms as
prescribed by the Board of Directors, in particular by issue of bonds, debentures or debenture-stock
of the Company either secured or unsecured by a mortgage or charge over all or any of the property
of the Company including its uncalled capital for the time being, and debenture-stock bonds and
other securities may be made assignable free from any equities between the Company and the
person to whom the same may be issued.

Vide a resolution passed at the Annual General Meeting of the Company held on March 18, 2015,
consent of the members of the Company was accorded to the Board of Directors of the Company
pursuant to Section 180 (1)(C)of the Companies Act, 2013 for borrowing from time to time any sums
of money which together with money already borrowed by the company shall not exceed in the
aggregate at any time Rs. 150 Crores irrespective of the fact that such aggregate amount of
borrowing outstanding at any one time may exceed the aggregate for the time being of paid up share
capital of the company and its free reserves.

Compensation of Managing Director

The remuneration of the following executive Directors is as per the terms of appointment contained
below:

Mr. Amol Jagdish Kapadia

The remuneration payable to Mr. Amol Jagdish Kapadia under the terms of the Resolution passed at
the meeting of the members of the Company dated September 30, 2015 with effect from April 01,
2014 upto March 31, 2017 i.e. upto expiration of current term of office as Managing Director, is
detailed herein below:
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Basic Salary

Rs. 700,000 per month

Personal Allowance

Rs. 50,000 per month

Medical

Reimbursement of medical expenses for self and
family subject to maximum of one month basic
salary for a year.

Leave Travel Allowance

As per the provisions of Income Tax Act, 1961

Club Club fees subject to the maximum of two clubs.
This will include annual membership fees but not
admission fees and life membership fees.

Insurance As per the policy of the Company

Leave Full pay leave for 30 days per annum

Provident Fund

Contribution to Provident Fund/Annuity Allowance
as per policy of the Company

Gratuity In accordance with the policy of the Company
Telephone Actual basis subject to maximum of Rs. 5,000.
Car Petrol expenses and Driver's Salary subject to

maximum of Rs. 15,000 per month

Commission

1% of the net profits of the Company in
accordance with the provisions of section 198,349
and 350 of the Companies Act, 1956

Increment

Gross remuneration to be paid be increased,
augmented and/or enhanced subject to the
aforesaid provisions and applicable approvals upto
20% per annum, effective from April 01 each
year, and first such increase shall be granted
w.e.f. April 01, 2015.

Amount of compensation paid during the last
financial year

Rs. 90,00,000/-

Benefits in kind granted on an individual basis
during the last financial year

Nil

No portion of the compensation as mentioned above was paid pursuant to a bonus or profit-sharing

plan.

Note: The appointment and remuneration payable to Mr. Amol Jagdish Kapadia is subject to approval
of the Members of the Company in their ensuing Annual General Meeting.

Shareholding of the Directors

S. No. Name No. of Shares Held

1. Mr. Amol Jagdish Kapadia 12,000
2. Mrs. Sushila Jagdish Kapadia 16,002~
3. Mr. Lambore Dhau Gangaram Nil
4. Mr. Pravin Dayanand Samant Nil
5. Mr. Pradip N. Pai Nil
6. Haren Madhav Sampat Nil
7 Mr. Sudhir H. Nevatia Nil

A~ Inclusive of 3,167 Equity Shares belonging to Late Shri Jagdish Jagmohandas Kapadia which are
under transmission to Mrs. Sushila Jagdish Kapadia.

Qualification Shares required to be held by Directors
Directors are not required to hold any qualification shares.

Interest of directors

All the Directors may be deemed to be interested to the extent of fees payable to them, if any, for
attending meetings of the Board or a committee thereof as well as to the extent of other
remuneration and reimbursement of expenses payable to them, if any, under the Articles of
Association, and to the extent of remuneration paid to them, if any for services rendered as an

officer or employee of the Company.

The Directors may also be regarded as interested in the Equity Shares, if any, held by them or by the
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companies/firms/ventures promoted by them or that may be subscribed by or allotted to the
companies, firms, trusts, in which they are interested as Directors, members, partners, trustees and
Promoter, pursuant to this Issue. All of the Directors may also be deemed to be interested to the
extent of any dividend payable to them and other distributions in respect of the said Equity Shares.

The Directors have no interest in any property acquired by the Company within two years of the date
of this Letter of Offer.

Except as stated in the section titled “Related Party Transactions” on page 120 of this Letter of Offer,
the Directors do not have any other interest in the business of the Company.

The Company has not entered into any contract, agreements or arrangements during the preceding
two years from the date of this Letter of Offer in which the directors are interested directly or
indirectly and no payments have been made to them in respect of these contracts, agreements or
arrangements or are proposed to be made to them other than contracts in the normal course of
business and being permitted as per the current rules and regulations governing the same.

Changes in the Board of Directors in the last 3 years

The following are the changes in the Board of Directors in the last 3 years. To maintain brevity and to
avoid any confusion, this table does not enumerate the instances where the Status or Designation of
the Director has been changed or when the appointment of an Additional Director has been
regularized.

S. Name, Address & DIN Date of | Date of | Reason

No Appointment Cessation

1. Mr. Pradip Narayan Pai June 21, 2013 - Appointment as
2/9, Clover Apt.,, 29 Cuffe Additional Director
Parade,

Mumbai - 400005, Maharashtra
DIN : 00107704

2. Mr. Nakul Bharat Patel June 21, 2013 May 25, 2015 | Appointment as
81, Devi Bhavan, 38, Napean Additional Director
Sea Road, Mumbai - 400036,
Maharashtra
DIN : 00332824

3. Mr. Sudhir Hariprasad | June 21, 2013 - Appointment as
Nevatia Additional Director

78, Mount Unique, 10th Floor
62, Peddar Road, Mumbai -
400026, Maharashtra

DIN : 00001258

4. Mr. Jagdish - February 13, | Deceased
Jagmohandas Kapadia 2014
109 Mount Unique, 14t Floor,
Peddar Road, Mumbai - 400026,
Maharashtra

DIN: 00245216

5. Mr. Haren Madhav Sampat August 14, 2015 | - Appointment as
Additional Director
Sudha Kunj 9/11, Tardeo
Circle, Tulsiwadi, Mumbai-
400034

DIN: 02556422
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' ! ' . }
I I el N Il O b~~~ R [~

e e T..,‘ﬂ ot
== = = E l
g I TS, e e | ana) e, | am_
| | } ) .?
e | | man | | peswec | | L ]| (L] s | [ ]| Lo W
| [
o rmd (| o ]| el [ [y [
! | } !
(s I ey sy f [ — e M
— :.“;.Iﬂ,.??"...m Ly o a[E_;:.T
4”




CORPORATE GOVERNANCE

The constitution of the Board is not in compliance with the provisions contained in the listing
agreement of the BSE.

The Board functions either as a full Board or through various committees constituted to oversee specific
operational areas. The executive management of the Company provides the Board detailed reports on its
performance periodically.

Currently, the Board of Directors has Seven (7) Directors and the Chairperson of the Board of Directors is
a Non-Executive Promoter Director. The Board of Directors consists of two Promoter Directors, two Non
Executive Non Independent Directors and three Independent Directors. As per the requirements set forth
under clause 49 of the Listing Agreement, if the Chairman is a Promoter of the Company or is related to
any Promoter or person occupying management positions at the Board level or at one level below the
Board, at least one-half of the Board of the Company shall consist of independent directors. In the present
case, the Chairperson of the Board of Directors is also one of the Promoters of the Company and hence,
atleast half of the Board of Directors of the Company should consist of Independent Directors. However,
as on the date of filing this Letter of Offer, the Company only has three Independent Directors on its
Board, and as such the Company is not in compliance with the requirements set forth under clause 49 of
the listing agreement.

Composition of Board of Directors
Currently, the Board of Directors has Seven (7) Directors and the Chairperson of the Board of Directors is
a Non-Executive Director.

S.NO NAME OF DIRECTOR DESIGNATION |STATUS

1. Mrs. Sushila Jagdish Kapadia Chairperson Promoter; Non Executive & Non
Independent Director

2. Mr. Amol Jagdish Kapadia Executive Director Promoter; Executive & Non
Independent Director

3. Mr. Lambore Dhau Gangaram | Director Non Independent Director

4, Mr. Pravin Dayanand Samant Director Non Independent Director

5. Mr. Pradip N. Pai Director Independent Director

6. Mr. Haren M. Sampat Director Independent Director

7. Mr. Sudhir H. Nevatia Director Independent Director

Committees of the Board
I. Audit Committee

The Audit committee was constituted on June 21, 2013. The present members of the Audit
Committee are:

Sr. Name of the Director Designation in | Nature of Directorship

No Committee

1. Mr. Sudhir Nevatia Chairman Independent Director

2. Mr. Pradip Pai Member Independent Director

3. Mr. Haren Madhav Member Independent Director
Sampat

4. Mr. Amol Kapadia Member Promoter Director

Subject to the review by the Board from time to time, the 'Audit Committee' shall have the
following terms of reference: -

1. Overview of the Company's financial reporting process and the disclosure of its financial
information to ensure that financial information is correct, sufficient and credible.

2. Recommending to the Board, the appointment, re-appointment and, if required, the
replacement or removal of the statutory auditor and the fixation of audit fees.

3. Approval of payment to statutory auditors for any other services rendered by the statutory
auditors.

4, Reviewing, with the management, the annual financial statements before submission to

the board for approval, with particular reference to:
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II.

10.

11.

12.

13.
14.

a. Matters required to be included in the Director’s Responsibility Statement to be
included in the Board’s report in terms of clause (2AA) of section 217 of the
Companies Act, 1956

b. Changes, if any, in accounting policies and practices and reasons for the same

Major accounting entries involving estimates based on the exercise of judgment by

management

Significant adjustments made in the financial statements arising out of audit findings

Compliance with listing and other legal requirements relating to financial statements

Disclosure of any related party transactions

Qualifications in the audit report.

o

Qa "o Qa

Reviewing, with the management, the quarterly financial statements before submission to
the board for approval.

Reviewing, with the management, the statement of uses / application of funds raised
through an issue (public issue, rights issue, preferential issue, etc.), the statement of
funds  utilized for purposes other than those stated in the offer
document/prospectus/notice and the report submitted by the monitoring agency
monitoring the utilisation of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up steps in this matter.

Reviewing, with the management, performance of statutory and internal auditors, and
adequacy of the internal control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the
internal audit department, staffing and seniority of the official heading the department,
reporting structure coverage and frequency of internal audit.

Discussion with internal auditors any significant findings and follow up there on.

Reviewing the findings of any internal investigations by the internal auditors into matters
where there is suspected fraud or irregularity or a failure of internal control systems of a
material nature and reporting the matter to the board.

Discussion with statutory auditors before the audit commences, about the nature and
scope of audit as well as post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders (in case of non payment of declared dividends) and
creditors.

To review the functioning of the Whistle Blower mechanism, in case the same is existing.
Approval of appointment of CFO (i.e. the whole-time Finance Director or any other
person heading the finance function or discharging that function) after assessing the
qualifications, experience & background, etc. of the candidate.

POWERS

el NS

To investigate any activity within its terms of reference.

To seek information from any employee.

To obtain outside legal or other professional advice.

To secure attendance of outsiders with relevant expertise, if it considers necessary.

FUNCTIONS

1.

2.

Audit Committee shall review the half-yearly and annual financial statements and submit
the same to the Board with its recommendations, if any;

Audit Committee shall conduct discussions with the auditors periodically about internal
control systems, the scope of audit and the observations of the auditors;

Audit Committee shall invite the auditors, Chief Financial officer and such other executives
as it considers necessary to be present at its meetings and participate in their discussions
without any right to vote;

Chairman of the Audit Committee shall attend AGM of the Company to provide any
clarification on matters relating to audit to the shareholders; and

The recommendations of the 'Audit Committee' on any matter relating to financial
management shall be binding on the Board.

Meetings of the audit committee in the last one year:
The Audit Committee met 4 (four) times in last one year.

Remuneration Committee

The Remuneration Committee was constituted by a meeting of the Board of Directors held on June
21, 2013. The members of the Remuneration Committee are:
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Sr. Name of the Director Designation in | Nature of Directorship
No Committee

1. Mr. Pradip Pai Chairman Independent Director

2. Mr. Sudhir Nevatia Member Independent Director

3. Mr. Haren Madhav Sampat | Member Independent Director

The terms of reference of the Remuneration Committee are as follows:

1.

Determination of our Company's remuneration policy, having regard to performance
standards and existing industry practice. Under the existing policies of our Company, the
Remuneration Committee, inter alia, determines the remuneration payable to our
Directors;

Framing policies and compensation including salaries and salary adjustments, incentives,
bonuses, promotion, benefits, stock options and performance targets of the top
executives; and;

Formulating strategies for attracting and retaining employees, employee development
programmes.

Meetings of the remuneration committee in the last one year:
The Remuneration Committee met 1 (one) time during last one year.

III. Shareholders’/Investors’ Grievance Committee

The Shareholders’/Investors’ Grievance Committee was constituted on June 21, 2013.

The members of the Shareholders’/Investors’ Grievance Committee are:

Sr. Name of the Director Designation in | Nature of Directorship
No Committee

1. Amol Kapadia Chairman Promoter Director

2. Mr. Pradip Pai Member Independent Director

3. Mr. Haren Madhav Sampat | Member Independent Director

The role of the above committee shall include the following:

1.

Viaw

It shall have the authority to investigate into any matter in relation to transfer/transmission of

securities or referred to it by the Board and for this purpose, shall have full access to
information contained in the records of our Company and external professional advice, if
necessary.

To approve the requests pertaining to Rematerialization of shares, requests received for

issuance of renewed and duplicate share certificates, subdivision, consolidation.

To investigate any activity within its terms of reference.
To seek information from share transfer agents.
To approve issue of duplicate share certificates and to oversee and review all matters

connected with the transfer, transmission and issue of securities.

To approve share transfer / transmission of securities periodically, whether by circular

resolution or otherwise.

To look into redressing of shareholders’ complaint like transfer of shares, non-receipt of

balance sheet, non receipt of declared dividends, etc.

To oversee the performance of the Registrar and Transfer Agents and recommend measures

for overall improvement in the quality of investors services.

Meetings of the Shareholders’/Investors’ Grievance Committee in the last one year:
The Shareholders’/Investors’ Grievance Committee met 4 (four) times in last one year.

Compliance with Listing Agreement

The Company in terms of this Letter of Offer intends to list its shares offered under proposed rights issue
on BSE and intends to comply with the requirements under the Listing Agreement of the above-mentioned
stock exchange.

Key Management Personnel
In addition to Mr. Amol Jagdish Kapadia, Managing Director provided below is the key managerial
employees of the Company.
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Name, Date of Age Term of Details of Experience Previous
Designation, Joining (Years) | office with service (years) Employment

date of contracts
Qualification expiration including

of term termination

/retirement
benefits

Amita March 23, | 28 years | Not Company 8 years Bhadresh
KariaCompany | 2016 Applicable shall pay Trading
Secretary& superannuati Corporation
Compliance on pension, Limited
Officer PF, Gratuity
FCA, FCS and as per its
LLB policies
Mr. Sanjay | February 13, | 56 Years | Not Company 25 Years Independen
Shantaram 2016 Applicable shall pay t Consultant
Bhalerao, Vice superannuati
President on pension,
M.Sc. PF, Gratuity
(Mathematics) as per its
andCertified policies
Associate  of
Indian
Institute of
Bankers
Ms. Sampada | October 01, | 31 Years | Not Company 2.5 Years Perfect
Sawant 2013 Applicable shall pay Octave
Manager Legal superannuati Media
and Company on pension, Projects
Secretarial PF, Gratuity Limited
AffairsGraduat as per its
e in policies
Commerce
and pursuing
CS from the
Institute of
Company
Secretaries of
India

Ms. AMITA KARIA Ms. Amita Karia, aged 28 years is the Company Secretary & Compliance Officer of the
Company. She is a fellow member of the Institute of Company Secretaries of India. Shae also possesses
degree in Law. She has a vast experience of 8 years in corporate, seceretarial, legal and financial matters.
She is associated with the Company since March 23, 2016.

MR. SANJAY SHANTARAM BHALERAO

Mr. Sanjay Shantaram Bhalerao, aged about 56 years, holds the position of Vice President in the
Company. He is a Masters in Science with specilization in Mathematics. He is also Certified Associate of
Indian Institute of Bankers. Mr. Bhalerao possesses over 25 years of experience in the field of Banking,
Finance and Accounts. He has worked for almost 2 decades with at a senior postion Central Bank, post
taking voluntary retirement from the said Bank, he joined Rupee Bank as Assistant General Manager and
was In charge of Credit Department. He has worked as General Manager of Nashik Merchant Bank and
was Chief Executive Officer of Chalisgaon Peoples Co-op Bank Ltd. He has been associated as Vice
President of the Company since February 13, 2016. Prior to joining the Company, he worked as an
Independent Consultant.

MS. SAMPADA SAWANT:-

Ms. Sampada Sawant, aged 31 years is the Manager Legal and Company Secretarial Affairsl of the
Company. She is graduate in Commerce and is currently pursuing her CS from the Institute of Company
Secretaries of India. She possessed 2.5 years of experience in corporate, secretarial, legal and financial
matters. She has been associated as Manager Legal and Secretarial of the Company since October 2013.
Prior to joining the Company, she worked with Perfect Octave Media Projects Limited.

Nature of any family relationship between any of the Key Managerial Personnel:
None of the Key Managerial Personnel are related to each other.

Details of any arrangement or understanding with major shareholders, customers, suppliers or
others, pursuant to which any of the key managerial personnel, was selected as a director or
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member of senior management
Nil

No compensation was paid to the Key Managerial Personnel in the last financial year pursuant
to a bonus or profit-sharing plan

All the Key Managerial Personnel as stated above are Permanent employees of the Company.

Shareholding of Key Managerial Personnel
None of the Key Managerial Personnel have any shareholding in the Company except as mentioned in the
shareholding of the Directors on page 74of this Letter of Offer.

Bonus or profit sharing plan of the Key Management Personnel
The Company does not have any bonus or profit sharing plan of the Key Management Personnel.

Interests of Key Management Personnel

The key management personnel of the Company do not have any interest in the Company other than to
the extent of the remuneration, employee stock options held, if any, Equity Shares allotted under
employee stock purchase scheme or benefits to which they are entitled to as per their terms of
appointment and reimbursement of expenses incurred by them during the ordinary course of business.
None of the key management personnel have been paid any consideration of any nature from the
Company, other than their remuneration.

Changes in the Key Management Personnel
The changes in the key management personnel in the last three years are as follows:

S. No. | Name Date of Reason
Joining Leaving

1. Mr. Noel Jacob April 01, 2013 January 15, Resignation
Company Secretary 2016

2. Ms. Sampada Sawant October 01, - Appointed as Manager
Manager -Legal and Company | 2013 Legal and Secretarial
Secretarial Affairs

3. Mr. Sanjay Shantaram February 13, - Appointed as CFO
Bhalerao 2016
Vice President

4, Ms. Amita Karia March 23, 2016 | - Appointed as Company
Company Secretary & Secretary &
Compliance Officer Compliance Officer

Employees

Employee Stock Option Scheme and Employee Stock Purchase Scheme
The Company does not have any Employee Stock Option Scheme and Employee Stock Purchase Scheme.

Other Benefits to the Officers of the Issuer Company

Except the payment of salaries and perquisites, no amount or benefit has been paid or given within the
two preceding years or intended to be paid or given to any employee and there is no consideration for
payment of giving of the benefit.
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Promoters

PROMOTERS

The following are the Promoters of the Company:

Mrs. Sushila Jagdish Kapadia;
Mr. Amol Jagdish Kapadia;

nAWNE

AJI Commercial Private Limited;
Oriental Pharmaceutical Industries Limited; and
The New Commercial Mills Company Limited.

The HUF that is a part of the Promoter Group is the following:

The companies that are part of the Promoter Group are as follows:

Name Shareholding in Polson
AJI Investment Private Limited Nil
AJK Investments Private Limited Nil
Coriander Homes LLP Nil
Europa Chemicals Private Limited Nil
New Commercial Investment And Trading Co Limited Nil
RUK Chemicals Private Limited Nil
Polson Butter Private Limited Nil
Europa Chemicals Asia Private Limited Nil

The details of the Promoters are as follows:

INDIVIDUALS

Mrs. Sushila Jagdish Kapadia

Age

82 years

Personal Address

109 Mount Unique 14th Floor, Peddar Road, Mumbai-400026

Designation

Director

Educational qualifications and
professional Experience

See the section “Our Management” beginning on page 70 of this
Letter of Offer

Directorship held

See the section “Our Management” beginning on page 70 of this
Letter of Offer

Other ventures

AJI Commercial Private Limited, Oriental Pharmaceutical Industries
Limited, The New Commercial Mills Company Limited, AJI
Investment Private Limited, AJK Investments Private Limited,
Coriander Homes LLP, Europa Chemicals Asia Private Limited, Awas
Meadows Coriander Farms Private Limited, Europa Chemicals Private
Limited, New Commercial Investment And Trading Co Limited, RUK
Chemicals Private Limited

Business

Social Worker
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Voter ID No. MT/04/0241 258190

Driving License Number Not Available

Permanent Account Number AAHPK5556G

Passport Number F9626225

Bank Account No. 001010110001951, Bank of India, Churchgate
DIN 02105539

Profile: Mrs. Sushila Jagdish Kapadia, aged 82 years is a graduate in Arts from Elphinstone College,
Mumbai. She has earlier worked at the Government of India Tourist offices located in Mumbai, India and
New York, USA. She is has been National Champion in Badminton three times and a Triple Crown holder in
the nationals. She also represented India in the first International Ladies Badminton Championship - the
Betty Uber Cup.

Mrs. Sushila Jagdish Kapadia owns 16,002/~ Equity Shares, representing 13.34% of the pre-Issue share
capital and 11.86% of the post-Issue share capital of the Company.

~ Inclusive of 3,167 Equity Shares belonging to Late Shri Jagdish Jagmohandas Kapadia which are under
transmission to Mrs. Sushila Jagdish Kapadia.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have been
initiated for economic offences. There are no litigations, disputes towards tax liabilities or criminal / civil
prosecution / complaint against Sushila Jagdish Kapadia other than as mentioned in this Letter of Offer.

Declaration: It is confirmed that Permanent Account Number, Bank Account details and Passport Number
of Sushila Jagdish Kapadia is being submitted to the Stock Exchanges on which Shares are proposed to be
listed, at the time of filing of Letter of Offer with them.

Mr. Amol Jagdish Kapadia

Age 48 Years
Personal Address 109 Mount Unique 14th Floor, Peddar Road, Mumbai-400026
Designation Managing Director

Educational qualifications and | See the section “Our Management” beginning on page 70 of this
professional Experience Letter of Offer

Directorship held See the section “Our Management” beginning on page 70 of this
Letter of Offer
Other ventures AJI Commercial Private Limited, Oriental Pharmaceutical Industries

Limited, The New Commercial Mills Company Limited, AJK
Investments Private Limited, Coriander Homes LLP, Europa
Chemicals Private Limited, RUK Chemicals Private Limited, Polson
Butter Private Limited, Europa Chemicals Asia Private Limited, Awas
Meadows Coriander Farms Private Limited

Business Businessman

Voter ID No. He does not have Voter ID card

Driving License Number MHO01 19840003997

Permanent Account Number AAUPK9S883B

Passport Number L3061546

Bank Account No. 23110259194, Standard Chartered Bank, Fort, Mumbai
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DIN 01462032

Profile: Mr. Amol Jagdish Kapadia, aged 48 years is the Managing Director of the Company. He has
completed his Masters in Business Administration from IMD, Lausanne, Switzerland and is a Graduate in
Commerce from Sydenham College of Commerce & Economics. He has been associated as a Director of
the Company since 1987.

Mr. Amol Jagdish Kapadia owns 12,000 Equity Shares, representing 10.00 % of the pre-Issue share
capital and 8.89% of the post-Issue share capital of the Company.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have been
initiated for economic offences. There are no litigations, disputes towards tax liabilities or criminal / civil
prosecution / complaint against Mr. Amol Jagdish Kapadia other than as mentioned in this Letter of Offer.

Declaration: It is confirmed that Permanent Account Number, Bank Account details and Passport Number
of Amol Jagdish Kapadia is being submitted to the Stock Exchanges on which Shares are proposed to be
listed, at the time of filing of Letter of Offer with them.

BODIES CORPORATE
1. AJI Commercial Private Limited:

AJI Commercial Private Limited was incorporated as Private Limited Company on the April 24, 1992, under
the name and style of AJI Commercial Private Limited, vide Certificate of Incorporation no. 11-66518
issued by the Registrar of Companies, Maharashtra.

Promoters of AJI Commercial Private Limited
1. Mr. Amol Jagdish Kapadia
2. Mrs. Sushila Jagdish Kapadia

Registered Office of AJI Commercial Private Limited
The present registered office of the Company is situated at Cambatta Building, 3rd Floor, South-West
Wing, 42, M. Karve Road, Churchgate, Mumbai- 400002.

Principal Business of AJI Commercial Private Limited

As per the main objects stated in the Memorandum of Association of the Company, the Company was
formed with the object of pursuing business of investing in long term and short term shares and securities
of other companies.

Listing Status Not Listed

PAN AAACA6724A

Bank A/c No. 1028104604 , Central Bank of India, Bombay Mumbai Main Office
Company Registration No. 066518

Address of ROC 100, Everest, Marine Drive, Mumbai- 400002

Details of change in Control Nil

or Management

Board of Directors
The Directors on the Board of AJI Commercial Private Limited are:

S. No. Name Status Designation DIN
1. Amol Jagdish Kapadia Promoter Director Director 01462032
2. Sushila Jagdish Kapadia Promoter Director Director 02105539

Change in Directors in the last 3 years-
Nil

Shareholders Details:

S. No. Name No. of Shares
1. Jagdish Kapadia* 10
2. Oriental Pharmaceuticals Industries Limited 190
3. AJI Investment Private Limited 2400
4, AJK Investment Private Limited 2400
Total 5000

* Under Transmission
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Share Price Information
The Shares of AJI Commercial Private Limited are not listed and it has never come out with an IPO or a
Rights Issue in the past.

Financial Performance
(Amount in Rs.)

Particulars 31.03.2015 31.03.2014 31.03.2013

Authorised Equity Capital 5,00,000 5,00,000 5,00,000
Paid up Equity Capital 5,00,000 5,00,000 1,00,000
Reserves & Surplus (excluding revaluation 16,77,586 16,65,072 (1,45,016)

reserves and including carried forward debit
balance of Profit & Loss Account)

Sales/Total Income 42,962 21,976 1,000
Profit/(Loss) after Tax (PAT) 12,502 10,088 (5,655)
Earning per Share (In Rs.) 12.50 10.09 (5.66)
Diluted Earnings per Share (In Rs.) 12.50 10.09 (5.66)
NAV per Equity Share (Face Value of Rs. 100 435.51 433.01 (45.02)

each) (In Rs.)

Source: Audited Financial Statements

Declaration: It is confirmed that Permanent Account Number, Bank Account details, Company
Registration no., Address of ROC with whom it is registered of the AJI Commercial Private Limited is being
submitted to the Stock Exchanges on which Equity Shares are proposed to be listed, at the time of filing of
Letter of Offer with them.

2. Oriental Pharmaceutical Industries Limited:

Oriental Pharmaceutical Industries Limited was incorporated as Public Limited Company on March 11,
1941 under the name and style of Oriental Pharmaceutical Industries Limited, vide Certificate of
Incorporation no. 3286 of 1940-1941, issued by the Registrar of Companies.

Promoters of Oriental Pharmaceutical Industries Limited
1. Mrs. Sushila Jagdish Kapadia
2. Mr. Amol Jagdish Kapadia

Registered Office of Oriental Pharmaceutical Industries Limited
The present registered office of the Company is situated at Factory Premises, Off Polson Ltd., Ambaghat,
Vi