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SECTION I ï GENERAL  

DEFINITIONS AND ABBREV IATIONS  
 

In this Letter of Offer, unless the context otherwise requires, the terms defined and abbreviations expanded 

below shall have the same meaning as stated in this section. References to statutes, rules, regulations, 

guidelines and policies will be deemed to include all amendments, replacements and modifications notified 

thereto as on the date of this Letter of Offer. 
 

In this Letter of Offer, unless otherwise indicated or the context otherwise requires, all references to ñour 

Companyò, ñthe Companyò and ñthe Issuerò, are references to Refex Industries Limited. References to 

ñweò, ñusò and ñusò are references to Refex Industries Limited. References to ñyouò are to the prospective 

investors in the Issue. 

 

The following list of defined terms is intended for the convenience of the reader only and is not exhaustive. 

 

Company Related Terms 

 

Term Description 

Articles / Articles of 

Association / AoA 
Articles of Association of our Company, as amended 

Audited Financial 

Statements 

The audited financial statements of our Company as at and for the year ended 

March 31, 2020 prepared in accordance with Indian AS 

Auditors / Statutory 

Auditors 

The current statutory auditors of our Company, M. Krishna Kumar & 

Associates 

Board / Board of 

Directors / Our Board 

The board of directors of our Company or any duly constituted committee 

thereof, as the context may require 

Director(s) Any or all director(s) of our Company, as the context may require 

Equity Share(s) The fully paid up equity share(s) of our Company having a face value of 

10/- each 

ñRefexò ñthe Companyò 

or ñour Companyò or 

ñweò or ñusò or ñourò or 

ñIssuerò 

Refex Industries Limited, a public limited company incorporated under the 

Companies Act, 1956 and having its registered office at 11th Floor, Bascon 

Futura IT Park, New No. 10/2, Old No. 56L, Venkat Narayana Road, T 

Nagar, Chennai 600 017, Tamil Nadu 

Memorandum / 

Memorandum of 

Association / MOA 

Memorandum of Association of our Company, as amended 

Promoters 

The Promoters of the Company being: 

i. Mr. Anil Jain; 

ii.  Mr. Tarachand Jain; 

iii.  Sherisha Technologies Private Limited 

Promoter Group 
The promoter group of our Company as determined in terms of Regulation 

2(1)(pp) of the SEBI ICDR Regulations 

Registered Office and 

Corporate Office 

11th Floor, Bascon Futura IT Park, New No. 10/2, Old No. 56L, Venkat 

Narayana Road, T Nagar, Chennai 600 017, Tamil Nadu  

Registrar of Companies / 

RoC 

Registrar of Companies, Block No. 6, B Wing 2nd Floor Shastri Bhawan 

26, Haddows Road, Chennai 600 034, Tamil Nadu 
 

Issue Related Terms 

 

Term Description 

Abridged Letter of Offer / 

ALOF 

The abridged letter of offer to be sent via email to the Eligible Equity 

Shareholders of our Company with respect to this Issue in accordance with 

the provisions of the SEBI ICDR Regulations and the Companies Act 

All ot / Allotment / Unless the context otherwise requires, the allotment of Rights Equity Shares 
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Term Description 

Allotted pursuant to the Issue 

Allotment Date The date on which the Allotment is made pursuant to the Issue 

Allottee(s) 
The successful applicant(s) eligible for Allotment of Rights Equity Shares 

pursuant to the Issue 

Applicant(s) / Investor(s) 
Eligible Equity Shareholders and/or Renouncee(s) who are entitled to apply 

or have applied for Rights Equity Shares under the Issue, as the case may be 

Application 

Application made through (i) submission of the Application Form or plain 

paper Application to the Designated Branch of the SCSBs or online/ 

electronic application through the website of the SCSBs (if made available 

by such SCSBs) under the ASBA process, or (ii) filling the online 

Application Form available on R-WAP, to subscribe to the Rights Equity 

Shares at the Issue Price. 

Application Form 

Unless the context otherwise requires, an application form (including online 

application form available for submission of application at R-WAP facility 

or though the website of the SCSBs (if made available by such SCSBs) under 

the ASBA process) used by an Applicant to make an application for the 

Allotment of Rights Equity Shares in this Issue. 

Application Money 
Aggregate amount payable at the time of Application i.e. 45/- per Equity 

Share in respect of the Rights Equity Shares applied for at the Issue Price 

ASBA / Application 

Supported by Blocked 

Amount 

Application (whether physical or electronic) used by ASBA Applicants to 

make an Application authorizing a SCSB to block the Application Money in 

the ASBA Account 

ASBA Account 

Account maintained with a SCSB and specified in the Application Form or 

plain paper application, as the case may be, for blocking the amount 

mentioned in the Application Form or the plain paper application, in case of 

Eligible Equity Shareholders, as the case may be 

Banker to the Issue 

Agreement 

Agreement dated June 22, 2020 entered into by and among our Company, 

the Registrar to the Issue, the Lead Manager and the Bankers to the Issue for 

receipt of the Application Money in the Escrow Account from Applicants 

making an Application through R-WAP facility, including for the purposes 

of refunding the surplus funds remitted by such Applicants after Basis of 

Allotment, remitting funds to the Allotment Accounts from the Escrow 

Account and SCSBs in case of Allottees, release of funds from Allotment 

Accounts to our Company and other persons, as applicable and providing 

such other facilities and services as specified in the agreement.  

Banker to the Issue 
Collectively, the Escrow Collection Bank, the Allotment Account Banks and 

the Refund Account Bank to the Issue, in our case being HDFC Bank 

BSE BSE Limited 

CDSL Central Depository Services (India) Limited 

Depository 

NSDL and CDSL or any other depository registered with SEBI under 

Securities and Exchange Board of India (Depositories and Participants) 

Regulations, 1996 as amended from time to time, read with the Depositories 

Act, 1996 

Designated Branches 

Such branches of the Self Certified Syndicate Bank (SCSBs) which shall 

collect Common Application Form or the plain paper application, as the case 

may be, used by the ASBA Investors and a list of which is available at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=

yes&intmId=35  

Demographic Details 
Demographic details of Investors available with the Depositories, including 

address and bank account details 

Designated Stock 

Exchange  
BSE Limited 

DP Depository Participant 

Draft Letter of Offer The draft letter of offer dated March 30, 2020 which was filed with SEBI 
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Term Description 

and which did not have complete terms of the number of Rights Equity 

Shares proposed to be offered in the Issue in accordance with the SEBI ICDR 

Regulations 

Eligible Equity Shareholder A holder / beneficial owner of Equity Shares as on the Record Date 

Escrow Account 

One or more no-lien and non-interest bearing accounts with the Escrow 

Collection Bank for the purposes of collecting the Application Money from 

resident Investors making an Application through the R-WAP facility. 

Escrow Collection Bank 

Bank(s) which are clearing members and registered with SEBI as banker to 

an issue and with whom the Escrow Account will be opened, in this case 

being HDFC Bank. 

FVCI(s) 
Foreign venture capital investors, as defined in and registered under the 

FVCI Regulations 

Issue Agreement 

The agreement entered into on December 15 ,2019 between our Company 

and the Lead Manager, pursuant to which certain arrangements are agreed to 

in relation to the Issue 

Issue 

Issue Of 55,26,848 Equity Shares Of face value of  10/- each of our 

Company for cash at a price Of 45/- (including a premium of  35) per 

Equity Share  for an amount aggregating to 24,87,08,160/  (Rupees Twenty 

Four Crores Eighty Seven Lakhs Eight Thousand One Hundred And Sixty 

Only) on a Rights Basis to the Eligible Equity Shareholders of our company 

in the Ratio of 5 Rights Equity Shares for every 14 fully paid-up equity 

shares held by such Eligible Equity Shareholders on the Record Date, that is 

on Wednesday, June 17, 2020 (The ñIssueò) 

Issue Closing Date Monday, August 10, 2020  

Issue Opening Date Monday, July 27, 2020 

Issue Price  45/- per Equity Share 

Issue Proceeds The gross proceeds raised through the Issue 

Lead Manager 
Keynote Financial Services Limited (Formerly Keynote Corporate Services 

Limited) 

Letter of Offer / LOF 
The final letter of offer dated July 17, 2020 filed with the Designated Stock 

Exchange, with SEBI and NSE for purposes of record keeping 

MCA Circular 
General Circular No. 21/2020 dated May 11, 2020 issued by the Ministry of 

Corporate Affairs, Government of India. 

MICR Magnetic Ink Character Recognition 

Net Proceeds The Issue Proceeds less the Issue related expenses 

NRE Account Non-Resident External Account 

NRI(s) 

An individual resident outside India who is a citizen of India or is an 

óOverseas Citizen of Indiaô cardholder within the meaning of section 7(A) 

of the Citizenship Act, 1955, and shall have the meaning ascribed to such 

term in the FEMA Regulations 

Non - Institutional 

Investor(s) 

An Investor other than a Retail Individual Investor and a Qualified 

Institutional Buyer 

NRO Account Non-Resident Ordinary Account 

NSDL National Securities Depository Limited 

NSE National Stock Exchange of India Limited 

OCB(s) Overseas Corporate Body(ies) 

On Market Renunciation 

The renunciation of Rights Entitlements undertaken by the Investor by 

trading them over the secondary market platform of the Stock Exchanges 

through a registered stock broker in accordance with the SEBI Rights Issue 

Circulars and the circulars issued by the Stock Exchanges, from time to time, 

and other applicable laws, on or before Thursday, August 06, 2020. 

Off Market Renunciation 
The renunciation of Rights Entitlements undertaken by the Investor by 

transferring them through off market transfer through a depository 
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Term Description 

participant in accordance with the SEBI Rights Issue Circulars and the 

circulars issued by the Depositories, from time to time, and other applicable 

laws. 

QIB(s) / Qualified 

Institutional Buyer(s) 

Qualified Institutional Buyers as defined under Regulation 2(1)(ss) of the 

SEBI ICDR Regulations 

Record Date 
Designated date for the purpose of determining the Equity Shareholders 

eligible to apply for Rights Equity Shares, Wednesday, June 17, 2020 

Refund Account Bank 
The Bankers to the Issue with whom the refund account will be opened, in 

this case being HDFC Bank. 

Registrar and Share 

Transfer Agent 

The registrar and share transfer agent of our Company, being, Cameo 

Corporate Services Limited 

Registrar / Registrar to the 

Issue 
Cameo Corporate Services Limited 

Renouncee(s) 

Any person(s) who, not being the original recipient has/have acquired the 

Rights Entitlement, in accordance with the SEBI ICDR Regulations read 

with the SEBI Rights Issue Circulars. 

Renunciation Period 

The period during which the Investors can renounce or transfer their Rights 

Entitlements which shall commence from the Issue Opening Date. Such 

period shall close on Thursday, August 06, 2020 in case of On Market 

Renunciation. Eligible Equity Shareholders are requested to ensure that 

renunciation through off-market transfer is completed in such a manner that 

the Rights Entitlements are credited to the demat account of the Renouncee 

on or prior to the Issue Closing Date. 

Retail Individual 

Investor(s) 

Individual Investors who have applied for Rights Equity Shares for an 

amount not more than 2,00,000 (including HUFs applying through their 

Karta) 

Rights Entitlements / REs 

The number of Rights Equity Shares that an Eligible Equity Shareholder is 

entitled to in proportion to the number of Equity Shares held by the Eligible 

Equity Shareholder on the Record Date, being 5 Rights Equity Shares for 14 

Equity Shares held on Wednesday, June 17, 2020.  

 

The Rights Entitlements with a separate ISIN: INE056I20017 will be 

credited to your demat account before the date of opening of the Issue, 

against the equity shares held by the Equity Shareholders as on the record 

date.  

Rights Entitlement Letter 

Letter including details of Rights Entitlements of the Eligible Equity 

Shareholders. The Rights Entitlements are also accessible through the R-

WAP facility and link for the same will be available on the website of our 

Company 

Rights Equity Shares The fully  paid up Equity Share(s) offered in this Issue 

R-WAP 

Registrarôs web based application platform accessible at 

https://rights.cameoindia.com/Refex,  instituted as an optional mechanism in 

accordance with SEBI circular bearing reference number 

SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020, for accessing/ 

submitting online Application Forms by resident Investors. 

SEBI Securities and Exchange Board of India constituted under the SEBI Act 

Self Certified Syndicate 

Bank or SCSB 

The banks which are registered with SEBI under the SEBI (Bankers to an 

Issue) Regulations, 1994 and offers services of ASBA, including blocking 

of bank account and a list of which is available at 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes 

Stock Exchanges BSE and NSE 

STT Securities Transaction Tax 

Working Day 
All days other than second and fourth Saturday of the month, Sunday or a 

public holiday, on which commercial banks in Mumbai are open for business 

https://rights.cameoindia.com/Refex
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
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Term Description 

Further, in respect of Issue Period, working day means all days, excluding 

Saturdays, Sundays and public holidays, on which commercial banks in 

Mumbai are open for business. Furthermore, the time period between the 

Issue Closing Date and the listing of the Rights Equity Shares on the Stock 

Exchanges, working day means all trading days of the Stock Exchanges, 

excluding Sundays and bank holidays, as per circulars issued by SEBI 

  

Conventional and General Terms or References 

 

Term Description 

AGM Annual General Meeting 

AIF Regulations 
Securities and Exchange Board of India (Alternative Investment Funds) 

Regulations, 2012, as amended 

ASBA Circulars 

Collectively, SEBI circular SEBI/CFD/DIL/ASBA/1/2009/30/12 dated 

December 30, 2009, SEBI circular CIR/CFD/DIL/1/2011 dated April 29, 

2011 and the SEBI circular, bearing reference number 

SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020. 

CIN Corporate Identification Number 

Companies Act 
The Companies Act, 1956, to the extent applicable and the Companies Act, 

2013, as applicable 

Companies Act, 2013 The Companies Act, 2013, and the rules made thereunder  

Depositories Act The Depositories Act, 1996, as amended 

FCNR Account Foreign Currency Non-Resident Account 

FEMA 
Foreign Exchange Management Act, 1999, and any circulars, notifications, 

rules and regulations issued pursuant to the provisions thereof 

FEMA Non-Debt Rules The Foreign Exchange Management (Non-debt Instruments) Rules, 2019  

Financial Year / Fiscal 
The period of 12 (twelve) months beginning April 1 and ending March 31 of 

that next year, unless otherwise stated 

FVCI Regulations 
Securities and Exchange Board of India (Foreign Venture Capital Investors) 

Regulations, 2000, as amended 

IFRS International Financial Reporting Standards 

Ind-AS 
Indian Accounting Standards notified under the Companies (Indian 

Accounting Standards) Rules, 2015, as amended  

India Republic of India 

Indian GAAP 

Generally accepted accounting principles in India, including the Accounting 

Standards specified under Section 133 of the Indian Companies Act, 2013, 

read with Rule 7 of the Companies (Accounts) Rule, 2014, as amended  
ISIN International Securities Identification Number 

IT Act The Income Tax Act, 1961, as amended 

Listing Agreement(s) 
The equity listing agreement signed between our Company and the Stock 

Exchanges 

Mutual Fund 
Mutual fund registered with SEBI under the Securities and Exchange Board 

of India (Mutual Fund) Regulations, 1996, as amended 

NACH National Automated Clearing House 

NEFT National Electronic Fund Transfer 

Non-Resident / NR Persons resident outside India as defined in the FEMA 

Rupees / INR /  The lawful currency of India 

SCRA Securities Contracts (Regulation) Act, 1956, as amended 

SCRR Securities contracts (Regulations) Rules, 1957, as amended 

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

SEBI ICDR Regulation 
Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2018, as amended 

SEBI Listing Regulations Securities and Exchange Board of India (Listing Obligations and Disclosure 
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Term Description 

Requirements), Regulations, 2015, as amended 

SEBI Rights Issue 

Circulars 

Collectively, SEBI circular, bearing reference number 

SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020, bearing 

reference number SEBI/HO/CFD/CIR/CFD/DIL/67/2020 dated April 21, 

2020 and SEBI circular bearing reference number 

SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020. 

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

Regulations, 2014, as amended 

Takeover Regulations 
Securities and Exchange Board of India (Substantial Acquisition of Shares 

and Takeovers) Regulations, 2011, as amended 

VCF Regulations 
Securities and Exchange Board of India (Venture Capital Funds) 

Regulations, 1996, as amended 

 

Industry Related Terms or Abbreviations 

 

Term Description 

AIF(s) 
Alternative investment fund(s) as defined in and registered under the AIF 

Regulations 

FDI Foreign Direct Investment 

FMCD Fast Moving Consumer Durables 

GST Goods and Services Tax 

GoI / Central Government Government of India 

HFC Hydro Fluoro Carbon 

HUF Hindu Undivided Family 

MSME Micro, small and medium enterprises 

NPA Non-Performing Asset 

PAN Permanent Account Number 

PPC Portland Pozzolana Cement 

RBI Reserve Bank of India 

SR 
SR equity Shares means the equity shares having superior voting rights 

compared to all other equity shares issued by the Company. 

VCF 
Venture capital funds, as defined in and registered under the VCF 

Regulations 

w.e.f. with effect from 

 

The words and expressions used but not defined herein shall have the same meaning as is assigned to such 

terms under the SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act and the rules 

and regulations made thereunder. 

 

Notwithstanding the foregoing, terms under the sections titled ñStatement of Tax Benefitsò, ñFinancial 

Statementsò and ñOutstanding Litigations, Defaults and Material Developmentsò on pages 47, 55 and 93, 

respectively, shall have the meanings given to such terms in these respective sections. 
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NOTICE TO OVERSEAS INVESTORS 

 
The distribution of this Letter of Offer, Abridged Letter of Offer and Application Form and the issue of the 

Rights Entitlement and the Rights Equity Shares to persons in certain jurisdictions outside India are restricted 

by legal requirements prevailing in those jurisdictions. Persons into whose possession this Letter of Offer, 

Abridged Letter of Offer or the Application Form may come, are required to inform themselves about and 

observe such restrictions. Our Company is making this Issue on a rights basis to the Eligible Equity 

Shareholders and will  electronically dispatch through email the Letter of Offer/ the Abridged Letter of Offer 

and Application form only to Eligible Equity Shareholders who have provided an Indian address to our 

Company. Further, this Letter of Offer will be provided, only through email, by the Registrar on behalf of 

our Company to the Eligible Equity Shareholders who have provided their Indian addresses to our Company 

or who are located in jurisdictions where the offer and sale of the Rights Equity Shares is permitted under 

laws of such jurisdictions and in each case who make a request in this regard. Investors can also access this 

Letter of Offer, the Abridged Letter of Offer and the Application Form from the websites of the Registrar, 

our Company, the Lead Manager, the Stock Exchanges, and on R-WAP. 

 

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for 

that purpose, except that this Letter of Offer was filed with Stock Exchanges and SEBI. Accordingly, the 

issue of the Rights Entitlement and the Rights Equity Shares may not be offered or sold, directly or indirectly, 

and this Letter of Offer, Abridged Letter of Offer or the Application Form or any offering materials or 

advertisements in connection with the Issue may not be distributed, in any jurisdiction, except in accordance 

with legal requirements applicable in such jurisdiction. Receipt of this Letter of Offer, Abridged Letter of 

Offer or the Application Form will not constitute an offer in those jurisdictions in which it would be illegal 

to make such an offer and, in those circumstances, this Letter of Offer, Abridged Letter of Offer or the 

Application Form must be treated as sent for information only and should not be acted upon for subscription 

to the Rights Equity Shares. Accordingly, persons receiving a copy of this Letter of Offer, Abridged Letter 

of Offer or the Application Form should not, in connection with the issue of the Rights Equity Shares or the 

Rights Entitlements, distribute or send this Letter of Offer, Abridged Letter of Offer or the Application Form 

in or into any jurisdiction where to do so, would or might contravene local securities laws or regulations. If 

this Letter of Offer, Abridged Letter of Offer or the Application Form is received by any person in any such 

jurisdiction, or by their agent or nominee, they must not seek to subscribe to the Rights Equity Shares or the 

Rights Entitlements referred to in this Letter of Offer, Abridged Letter of Offer or the Application Form.  

 

Any person who makes an application to acquire rights and the Rights Equity Shares offered in this Issue 

will be deemed to have declared, represented, warranted and agreed that he is authorized to acquire the rights 

and the Rights Equity Shares in compliance with all applicable laws and regulations prevailing in his 

jurisdiction. Our Company, the Registrar, the Lead Manager or any other person acting on behalf of our 

Company reserves the right to treat any Application Form as invalid where they believe that Application 

Form is incomplete or acceptance of such Application Form may infringe applicable legal or regulatory 

requirements and we shall not be bound to allot or issue any Rights Equity Shares or Rights Entitlement in 

respect of any such Application Form. Neither the delivery of this Letter of Offer nor any sale hereunder, 

shall, under any circumstances, create any implication that there has been no change in our Companyôs affairs 

from the date hereof or the date of such information or that the information contained herein is correct as at 

any time subsequent to the date of this Letter of Offer or the date of such information. 

 

THE CONTENTS OF THIS LETTER OF OFFER AND ABRIDGED LETTER OF OFFER  SHOULD 

NOT BE CONSTRUED AS LEGAL, TAX OR INVESTMENT ADVICE. PROSPECTIVE 

INVESTORS MAY BE SUBJECT TO ADVERSE FOREIGN, STATE OR LOCAL TAX OR LEGAL 

CONSEQUENCES AS A RESULT OF THE OFFER OF THE RIGHTS EQUITY SHARES. AS A 

RESULT, EACH INVESTOR SHOULD CONSULT I TS OWN COUNSEL, BUSINESS ADVISOR 

AND TAX ADVISOR AS TO THE LEGAL, BUSINESS, TAX AND RELATED MATTERS 

CONCERNING THE OFFER OF THE RIGHTS EQUITY SHARES. IN ADDITION, NEITHER 

OUR COMPANY NOR THE LEAD MANAGER IS MAKING ANY REPRESENTATION TO ANY 

OFFEREE OR PURCHASER OF THE RIGHTS EQUITY SHARES REGARDING THE 
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LEGALITY OF AN INVESTMENT IN THE RIGHTS EQUITY SHARES BY SUCH OFFEREE OR 

PURCHASER UNDER ANY APPLICABLE LAWS OR REGULATIONS.  

 

NO OFFER IN THE UNITED STATES  

 

The Rights Entitlements and the Rights Equity shares have not been and will not be registered under the 

united states securities act of 1933, as amended (the ñUS Securities Actò), or any U.S. State securities laws 

and may not be offered, sold, resold or otherwise transferred within the United States of America or the 

territories or possessions thereof (the ñUnited Statesò or ñU.S.ò), except in a transaction exempt from the 

registration requirements of the securities act. The rights entitlements and the rights equity shares referred to 

in this letter of offer is being offered in India, but not in the united states. The offering to which this letter of 

offer relates is not, and under no circumstances is to be construed as, an offering of any rights equity shares 

or rights for sale in the united states or as a solicitation therein of an offer to buy any of the said securities. 

Accordingly, this letter of offer should not be forwarded to or transmitted in or into the united states at any 

time. 
 

Neither our Company, nor any person acting on behalf of our Company, will accept a subscription or 

renunciation from any person, or the agent of any person, who appears to be, or who our Company, or any 

person acting on behalf of our Company, has reason to believe is, in the United States of America. Envelopes 

containing an Application Form should not be postmarked in the United States of America or otherwise 

dispatched from the United States of America or any other jurisdiction where it would be illegal to make an 

offer under this Letter of Offer, no payments for subscribing for the Rights Equity Shares shall be made from 

US bank accounts and all persons subscribing for the Rights Equity Shares and wishing  to hold such Equity 

Shares in registered form must provide an address for registration of the Equity Shares in India. Our Company 

is making this Issue on a rights basis to the Eligible Equity Shareholders and will only through email. dispatch 

this Letter of Offer, the Abridged Letter of Offer and Application Form only to Eligible Equity Shareholders 

who have provided an Indian address to our Company. Any person who acquires Rights Entitlements or the 

Rights Equity Shares will be deemed to have declared, warranted and agreed, by accepting the receipt of this 

Letter of Offer, that (i) it is not and that at the time of subscribing for the Rights Equity Shares or the Rights 

Entitlements, it will not be, in the United States of America (ii) does not have a registered address (and is not 

otherwise located) in the United States when the buy order is made and (iii) it is authorized to acquire the 

Rights Entitlement and the Rights Equity Shares in compliance with all applicable law, rules and regulations.  
 

Our Company, in consultation with the Lead Manager, reserves the right to treat as invalid any Application 

Form which: (i) appears to our Company or its agents to have been executed in or dispatched from the United 

States of America; (ii) does not include the relevant certification set out in the Application Form headed 

ñOverseas Shareholdersò to the effect that the person accepting and/or renouncing the Application Form does 

not have a registered address (and is not otherwise located) in the United States of America, and such person 

is complying with laws of the jurisdictions applicable to such person in connection with the Issue, among 

others; or (iii) where our Company believes that the Application Form is incomplete or the acceptance of 

such Application Form may infringe applicable legal or regulatory requirements; or (iv) where a registered 

Indian address is not provided, and our Company shall not be bound to issue or allot any Rights Equity Shares 

in respect of any such Application Form. Rights Entitlement may not be transferred or sold to any person in 

the United States of America. 
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PRESENTATION OF FINANCIAL INFOR MATION AND USE OF MARKET  DATA  

 
Certain Conventions  

 

All references herein to óIndiaô are to the Republic of India and its territories and possessions and the 

óGovernmentô or óGoIô or the óCentral Governmentô or the óState Governmentô are to the Government of 

India, Central or State, as applicable. Unless otherwise specified or the context otherwise requires, all 

references in this Letter of Offer to the óUSô or óU.S.ô or the óUnited Statesô are to the United States of 

America and its territories and possessions.  

 

In this Letter of Offer, references to the singular also refer to the plural and one gender also refers to any 

other gender, wherever applicable. 

 

Financial Data 

 

Our fiscal year commences on April 1 of each calendar year and ends on March 31 of the following calendar 

year, so all references to a particular ñfiscal yearò or ñFiscalò are to the 12 month period ended on March 31 

of that year. 

  

Unless the context otherwise requires, our financial data in this Letter of Offer is derived from the Audited 

Financial Statements. Our audited financial statements as of and for financial year ended March 31, 2020 

have been prepared by our Company in accordance with Ind AS, Companies Act, and other applicable 

statutory and/or regulatory requirements (ñFinancial Statementsò). Our Company publishes its financial 

statements in Indian Rupees. Any reliance by persons not familiar with Indian accounting practices on the 

financial disclosures presented in this Letter of Offer should accordingly be limited. We have not attempted 

to explain those differences or quantify their impact on the financial data included herein, and we urge you 

to consult your own advisors regarding such differences and their impact on our financial data. For details of 

financial statements, see ñFinancial Statementsò on page 55. 

 

In this Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed 

are due to rounding-off, and unless otherwise specified, all financial numbers in parenthesis represent 

negative figures.  

 

Currency of Presentation  

 

All references to the ñRupeesò or ñò or ñò are to Indian Rupees, the official currency of the Republic of 

India. 

 

Unless stated otherwise, throughout this Letter of Offer, all figures have been expressed in lakhs.  

 

Exchange Rate  

 

The following table provides information with respect to the exchange rate for the Indian rupee per US$1.00. 

The exchange rates are based on the reference rates released by Foreign Benchmark India Private Limited 

which is available on their website. No representation is made that any Rupee amounts could have been, or 

could be, converted into U.S. dollars at any particular rate, the rates stated below, or at all. 

 
Currency As on March 31, 2020 As on March 31, 2019 
1 US$* 75.38 69.17 

*Source: fbil.org.in (In case March 31 of any of the respective years is a public holiday, the previous working day has 

been considered.) 
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FORWARD LOOKING STATEMENTS  

 

This Letter of Offer contains certain ñforward-looking statementsò. Forward looking statements appear 

throughout this Letter of Offer, including, without limitation, under the chapters titled ñRisk Factorsò, 

ñObjects of the Issueò and ñHistory and Corporate Structureò. Forward-looking statements include statements 

concerning our Companyôs plans, objectives, goals, strategies, future events, future revenues or financial 

performance, capital expenditures, financing needs, political & legal environment and geographical locations 

in which our Company operates, and other information that is not historical information. These forward-

looking statements generally can be identified by words or phrases such as ñaimò, ñanticipateò, ñbelieveò, 

ñcontinueò, ñcanò, ñcouldò, ñexpectò, ñestimateò, ñintendò, ñlikelyò, ñmayò, ñobjectiveò, ñplanò, ñpotentialò, 

ñprojectò, ñpursueò, ñshallò, ñseek toò, ñwillò, ñwill continueò, ñwill pursueò, ñforecastò, ñtargetò, or other 

words or phrases of similar import. Similarly, statements that describe the objectives, plans or goals of our 

Company are also forward-looking statements. However, these are not the exclusive means of identifying 

forward-looking statements. All statements regarding our Companyôs expected financial conditions, results 

of operations, business plans and prospects are forward-looking statements. These forward-looking 

statements include statements as to our Companyôs business strategy, planned projects, revenue and 

profitability (including, without limitation, any financial or operating projections or forecasts), new business 

and other matters discussed in this Letter of Offer that are not historical facts. These forward-looking 

statements contained in this Letter of Offer (whether made by our Company or any third party), are 

predictions and involve known and unknown risks, uncertainties, assumptions and other factors that may 

cause the actual results, performance or achievements of our Company to be materially different from any 

future results, performance or achievements expressed or implied by such forward-looking statements or 

other projections. Actual results may differ materially from those suggested by the forward-looking 

statements due to risks or uncertainties associated with our expectations with respect to, but not limited to, 

regulatory changes pertaining to the industry in which our Company operates and our ability to respond to 

them, our ability to successfully implement our strategy, our growth and expansion, the competition in our 

industry and markets, technological changes, our exposure to market risks, general economic and political 

conditions in India and globally which have an impact on our business activities or investments, the monetary 

and fiscal policies of India, inflation, deflation, unanticipated turbulence 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 laws, regulations and taxes, incidence of natural calamities, pandemics and/or acts of violence. 

Important factors that could cause actual results to differ materially from our Companyôs expectations 

include, but are not limited to, the following:  

 

¶ impact of the COVID-19 pandemic on our business and operations 

¶ our ability to anticipate and respond to changes in the automobile and FMCD industry and changing 

customer preferences in a timely and effective manner; 

¶ seasonal nature of our business; 

¶ our ability to obtain certain approvals and licenses;  

¶ our ability to maintain relationships with third parties; 

¶ compliance of environmental laws and change in environment regulations; 

¶ our reliance on third party suppliers for our products;  

¶ our ability to manage our operations at our current size or to manage any future growth effectively;   

¶ our ability to handle our new businesses of handling and disposal of fly ash and coal trading; and 

 

For further discussion of factors that could cause the actual results to differ from the expectations, see the 

sections ñRisk Factorsò, on page 16 . 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 gains or losses could 

materially differ from those that have been estimated. 
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SECTION II - SUMMARY OF THE LETTER OF OFFER  
 

Summary of Business 

 

Incorporated in September 2002, Our Company was primarily engaged in the business of refilling 

environmentally acceptable refrigerant gases popularly known as Hydrofluorocarbonôs (HFCôs), which are 

used in Automobile and Room Air -conditioners and Refrigerating Equipment. Since November 2011, Our 

Company forayed into generation and distribution of Solar Power by running a plant in Balmer District, 

Rajasthan. We are also engaged in providing consultancy services with respect to the Solar Business. Further, 

recently our Company has entered the business of trading in Coal and handling & disposal of fly ash from 

power plants. 

 
Objects of the Issue 

 
The Net Proceeds (gross proceeds less issue expenses) are proposed to be used in accordance with the details 

provided in the following table: 
 

Particulars 
Amount 

(In  lakhs) 

Working Capital Requirements 2300.00 

General Corporate Purpose 127.08 

 
Intention and extent of participation by our Promoter(s) and Promoter Group in the Issue: 

 

Our Promoter(s) and entities forming part of our Promoter Group have, vide their letters dated March 05, 

2020 (the ñSubscription Lettersò) undertaken to: (a) subscribe, jointly and/ or severally to the full extent of 

their Rights Entitlement and subscribe to the full extent of any Rights Entitlement that may be renounced in 

their favour by any other Promoter or member(s) of the Promoter Group of our Company; and (b) subscribe 

to, either individually or jointly and/ or severally with any other Promoter or member of the Promoter Group, 

for additional Rights Equity Shares, including subscribing to unsubscribed portion (if any) in the Issue. 

 

Such subscription for Equity Shares over and above their Rights Entitlement, if allotted, may result in an 

increase in their percentage shareholding. Any such acquisition of additional Rights Equity Shares (including 

any unsubscribed portion of the Issue) is exempt in terms of Regulation 10(4)(b) of the Takeover Regulations 

as conditions mentioned therein have been fulfilled and shall not result in a change of control of the 

management of our Company in accordance with provisions of the Takeover Regulations. The additional 

subscription by the promoters shall be made subject to such additional subscription not resulting in the 

minimum public shareholding of the issuer falling below the level prescribed in LODR/ SCRR. Our Company 

is in compliance with Regulation 38 of the SEBI Listing Regulations and will continue to comply with the 

minimum public shareholding requirements pursuant to the Issue. 

 

Summary of Financial Information 

 

The following table sets forth summary financial information derived from the Audited Consolidated 

Financial Statements for the Financial year ended March 2020, March 2019 and March 2018, prepared in 

accordance with recognition and measurement principles of Ind AS 34 and Regulation 33 of SEBI (LODR) 

Regulations, 2015 

 

(in  lakhs other than share data) 

Particulars 
For the Fiscal 

2020 2019 2018 

Equity Share Capital           1,547.52           1,547.52   1,547.52  

Net Worth           7,580.53           4,272.89   1,110.02  

Revenue (total income)         66,553.52        46,290.48   7,941.37  
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Particulars 
For the Fiscal 

2020 2019 2018 

Profit after tax            3,307.41           3,162.88         93.74  

Earnings per share (basic and diluted)                  21.37                 20.44            0.61  

Net asset value per equity share                 48.99                 27.61            7.17  

Total Borrowings               171.90                 17.92   4,094.56  

 

Auditor Qualifications:  

 

There are no qualifications by the Statutory Auditors in their report to the Audited Consolidated Financial 

Statements for the financial year ended March 31, 2020. 

 

Summary of Outstanding Litigations: 

 

A summary of outstanding litigation proceedings pertaining to our Company as on the date of this Letter of 

Offer is provided below. For details of the material outstanding litigation proceedings including criminal 

proceedings and civil proceedings, please see ñOutstanding Litigations, Defaults and Material 

Developmentsò on page 93. 

 

No. Nature of proceedings 
Number of 
outstanding 

cases 

Amount 

involved 

(  in Lakhs) 

Cases filed against our Company 

1. 1. Civil  2 302.67 

Cases filed by our Company  

2. 1. Civil    6 1901.32 

3. 2. Criminal (under section 138 of the Negotiable Instruments Act) 1 4.75 
Notes: ₲ The Honôble Hight Court of Madras disposed of the writ petition (20939/2017) filed by our Company against 

The Chief Commissioner of Customs and Deputy Commissioner of Customs, Chennai and directed to to deposit sum of 

 28.94 Lakhs for the release of said containers. 

 

Risk Factors 

 

For details of potential risks associated with our ongoing business activities and industry, investment in 

Equity Shares of the Company, material litigations which impact the business of the Company and other 

economic factors please see ñRisk Factorsò on page 16. 

 

Summary of Contingent Liabilities of our Company 

 

As of March 31, 2020, we have certain contingent liabilities that had not been provided for, details of the same 

is as under 

                                                                   (in  lakhs) 

No. Particulars Amount 

 Contingent Liabilities  

1. Corporate Guarantee to Group Company 3,748.00 

2. Other Guarantee 7,800.00 

 Total 11,548.00 

Please see the section ñFinancial Statementsò on page 55 for more information. 

 

Summary of Related Party Transactions 

 

For details of the related party transactions, as reported in the Financial Statements for FY ending March 31, 

2020 please see page no 87  of this Letter of Offer. 
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Financing Arrangements 

 

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our 

Directors and their relatives, Directors of the company which is a Promoter of our Company have financed 

the purchase by any other person of securities of our Company other than in the normal course of the business 

of the financing entity during a period of six months immediately preceding the date of this Letter of Offer.  

 

Issue of Equity Shares for consideration other than cash in the last one year 

 

Our Company has not issued any Equity Shares for consideration other than cash in the one year preceding 

the date of this Letter of Offer. 
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SECTION II I  ï RISK FACTORS 

 

Investment in equity shares involves a high degree of risk. Investors should carefully consider all the 

information in this Letter of Offer, including the risks and uncertainties described below, before making an 

investment in our Rights Equity Shares. The risks described below are not the only risks relevant to our 

Companyôs business, operations or our Rights Equity Shares, but also to the industry and segments in which 

we operate or propose to operate. Additional risks and uncertainties, not presently known to us or that we 

currently deem immaterial may also impair our business, results of operations, cash flows and financial 

condition. If any of the following risks, or other risks that are not currently known or are currently deemed 

immaterial, actually occur, our business, results of operations, cash flows and financial condition could be 

adversely affected, the trading price of our equity shares could decline, and investors may lose all or part of 

their investment. To obtain a complete understanding of our Company, prospective investors should read 

this section in conjunction with ñFinancial Information ñbeginning on page 55 and other information 

contained in this Letter of Offer. In making an investment decision, investors and purchasers of the Rights 

Equity Shares must rely on their own examination of us and our business and the terms of the Issue including 

the merits and risks involved. Potential investors and purchasers of our Rights Equity Shares should consult 

their tax, financial and legal advisors about the consequences of investing in the Issue. Prospective investors 

and purchasers of the Rights Equity Shares should pay attention to the fact that our Company is incorporated 

under the laws of India and are subject to a legal and regulatory environment, which may differ in certain 

respects from that of other countries.  

 

The following risk factors have been determined by our Board of Directors on the basis of their materiality. 

In accordance with Clause (VI) in Part B of Schedule VI of the SEBI ICDR Regulations, the following factors 

have been considered for determining the materiality: (i) Some events may not be material individually, but 

may be found material collectively, (ii) some events may have material impact qualitatively instead of 

quantitatively; and (iii) some events may not be material at present but may have material impact in the 

future. 

 

Internal and External Risks relating to our business and operations  

 

1. Covid-19 pandemic has adversely affected our business & operations to a certain degree. Further, the 

future impact due to the its uncertainties on the business cannot be clearly stated or predicted. 

 

COVID-19 disease, commonly known as ñnovel coronavirusò, has spread globally, with the number of 

reported cases and related deaths increasing daily and, in many countries, exponentially. 

 

Several countriesô governments imposed increasingly stringent restrictions to help avoid, or slow down, 

the spreading of COVID-19.  

 

In India, the Government of India initially announced a 21-day country-wide lockdown starting from 

March 24, 2020, in a bid to contain the spread of the novel coronavirus. The lockdown was first extended 

till May 3 and then again till May 17. It was further extended till May 31. The lockdown is now restricted 

only to containment zones across the country and will continue till July 31. Ministry of Home Affairs 

(MHA) has announced a new period of the Lockdown under its ñUnlock 2ò Plan which has eased 

restrictions in phases. There can be no assurance that lockdown with stricter norms and stringent 

restrictions will not be extended further on one or more occasions.  

 

In our Refrigerant gas business, it is important to note that the months starting from February to May in 

any given year generate the most sales. But due to the current pandemic situation and various stages of 

lockdown as announced by the Government to the whole of India, we were unable to execute the 

operations seamlessly or generate sales as expected. The Company usually generates upto 17-18% of its 

Sales of the Refrigerants for the whole year during the month of April which is the first month in the 

Financial Year. Lockdown Measures imposed by the government had an impact on our Refrigerant 

business. However, with the relaxed lockdown measures now the sales are slowly picking up in the given 

situation. 
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Further, the Coal trading business was highly impacted due to the restrictions on shipment and 

transportation imposed again due to the Lockdown measures. However, during the lockdown period the 

ash handling business was not affected since power generation falls under essential services. 

 

The various risks arising on account of COVID-19 can also threaten the safe operation of our facilities, 

impact the transportation of our products, cause disruption of operational activities, loss of life, injuries 

and can impact the wellbeing of our employees. These risks could have an adverse effect on our business, 

results of operations, cash flows and financial condition. 

 

As of the date of this Letter of Offer, there is significant uncertainty relating to the severity of the near 

and long term adverse impact of the COVID-19 pandemic on the global economy  and the Indian 

economy, and we are unable to accurately predict the near-term or long-term impact of the COVID-19 

pandemic on our business. To the extent that the COVID-19 pandemic adversely affects our business 

and operations, it may also have the effect of heightening many of the other risks described in this ñRisk 

Factorsò section. 

 

2. Our top two (2) customers have contributed majority of our revenues from our coal trading and fly 

ash handling business operations for the financial year ended March 31, 2020. Any loss of business 

from one or more of them may adversely affect our revenues and profitability. 

 

Our top two customers KSK Mahanadi Power Company Limited and M.S Fuels have contributed 71.43% 

to our revenues from our coal trading and fly ash handling business for the financial year ended March 

31, 2020 based on standalone financials. Since our business is concentrated among relatively few 

significant customers, we could experience a reduction in our results of operations, cash flows and 

liquidity if we lose one or more of these customers or the amount of business we obtain from them is 

reduced for any reason, including but not limited on account of any dispute or disqualification. 

 

3. We have recently entered the business of handling and disposal of fly ash generated from power plants 

and we have no experience in the business.  

 

Our Company has, during FY 2018-19, forayed into the business of Handling and disposal of fly ash 

generated by power plants. Power plants create an artificial pond to store fly ash that the coal-fired power 

plant generates as a by-product. Ash ponds are supposed to be reinforced with concrete walls around 

them. According to government and pollution control norms, and regulations require that these ponds are 

not used beyond their capacity. Power plants normally prefer to outsource this activity of handling and 

disposal of this fly ash.  

 

We have entered into contracts with certain power generating entities for handling pond ash, dry ash, 

bottom ash and any other hazardous material generated from the power plant. Considering the polluting 

nature of fly ash, the transportation of this highly hazardous material requires expert handling with 

sophisticated equipment and trained personnel. We have appointed third party contractors who are 

specialized in this work to undertake the operations along with our own personnel overseeing these 

operations. We have limited experience of this business and this may lead to higher risks being taken by 

us which we may not be able to sustain, affecting the Company adversely. 

 

4. A significant portion of our Fly Ash Handling and disposal operations are conducted through third 

party contractors which exposes us to fluctuations in contractor costs and risks relating to the quality 

of their services.  

 

A significant portion of Fly Ash Handling and disposal operations are conducted through third party 

contractors. We engage third party contractors for ash disposal from pit head to loading points, 

transportation of materials, loading of coal on wagons and a range of activities ancillary to our Ash 

Handling and disposal operations. Under our operating agreements with the third party contractors, the 

contractor is responsible for providing substantially all equipment, labour and management required for 

Ash Handling and disposal operations from the designated power plants to cement plants. We are 
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required to pay the contractors for their services according to specified rates fixed by us. We are exposed 

to risks relating to the quality of the services, equipment and supplies provided by contractors 

necessitating additional investments by us to ensure the adequate performance and delivery of contracted 

services and cost overruns. Any failure by our contractors to comply with their obligations under their 

operating agreements, any termination or breach of our operating agreements by our contractors, any 

protracted dispute with a contractor, any material labour dispute between our contractors and their 

employees or any major labour action by those employees against our contractors could materially 

adversely affect  our fly ash disposal operations. We may also not be able to recover from a contractor 

any losses that may be suffered by us due to any performance shortfalls of our contractors. 

 

5. Some of the power generating companies with whom our Company is doing business of coal trading 

and fly ash handling are financially stressed. 

 

We have been doing business with certain power generating entities for coal trading and handling pond 

ash, dry ash, bottom ash & other hazardous material generated from their power plants. Some of these 

companies with whom we are doing business are financially stressed and, in the event, they become 

insolvent, it may become difficult to recover our dues, if any, which may affect our business and 

operations adversely. 

 

We have been doing business with Sai Wardha Power Generation Limited (ñSWPGLò), VS Lignite 

Power Private Limited (ñVSLPPLò) and KSK Mahanadi Power Company Limited (ñKMPCLò) which 

are presently undergoing proceedings under the Insolvency and Bankruptcy Code (ñIBCò) before the 

NCLT. Our Company is an operational creditor of SWPGL, VLPPL and KMPCL with an outstanding 

claim of 669.29 Lakhs, 806.01 Lakhs and 619.90 Lakhs respectively. Our Company has received 

only 3.00 Lakhs from SWPGL as on March 31, 2020. During the Financial Year 19-20 our company 

has written off an amount of ̀2657.93 lacs receivable from these companies as bad debts.  

 

6. Our business is dependent on the performance of the certain sectors like automobiles sectors and 

consumer appliances in which our products are used. Slow rate of economic growth or a slow-down 

in the automobiles and FMCD sector may affect the sale of our products and may adversely affect our 

business, results of operations and financial condition. 

 

We are in the business of refilling non ozone depleting refrigerant gases namely R134A, R404A, R407C, 

R410A, R22 and R141B, commonly known as Hydro Fluro Carbons or HFCôs used in Automobile air-

conditioners, Room air-conditioners and refrigerating equipment. Our business is dependent on the 

performance of sectors such as automobiles and Fast-Moving Consumer Durables (ñFMCDò) where our 

products are used. The performance of the automobiles sector as well as various segments of FMCD 

sector like consumer appliances are generally dependent on economic growth of the country.  

 

Slow rate of economic growth or a slow-down in the automobiles and FMCD sector may affect the sale 

of our products and may adversely affect our business, results of operations and financial condition.  

 

During the lockdown period imposed due to COVID-19 pandemic, the sales of automobiles and other 

consumer appliances were mostly shut down as the same were falling under the non-essential category 

of goods defined by the Government. The demand for our product had reduced drastically because of the 

Covid-19 pandemic. 

 

7. We source a significant portion of our raw material requirement from foreign suppliers and if these 

suppliers fail to deliver necessary raw material of appropriate quality in a timely manner our 

operations may be disrupted.  Further, any fluctuations in the price, availability and quality of raw 

materials could cause delay and increase our costs. 

 

Our business depends significantly on our suppliers, who provide essential raw materials i.e. refrigerant 

gases R134A, R404A, R407C, R410A, R22 and R141B, commonly known as Hydro Fluro Carbon 

(HFCôs) that we import from overseas suppliers to refill our products and to operate our business. We 

source these materials from a limited number of suppliers Any fluctuations in the price, availability and 
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quality of raw materials could cause delay and increase our costs. The price and availability of such raw 

materials may fluctuate significantly, depending on many factors, including import policies of our 

Government. Any material shortage or interruption in the supply or decrease in the quality of these raw 

materials due to natural causes or other factors could result in increased production costs that we may 

not be able to pass on to our customers, which in turn, would have a material adverse effect on our 

margins and results of operations.  
 
Covid -19 pandemic led to disruption in supply of the refrigerant gases from China. However, summer 

being the peak season for the business related to Refrigerant gases, the Company had ordered material 

in advance and with the sufficient stock of the imported raw material, company would be able to fulfil 

the near term demand. Any future disruptions in supply of the refrigerant gases can adversely affect our 

business operations and financial condition. 

 

Our primary product, HFCs have global warming potential (GWP) and is now being phased out in 

developed countries. India may also phase out HFCs within the next 20-25 years. 

 

8. We have certain contingent liabilities which has not been provided for in our balance sheet.  In the 

event that any of our contingent liabilities crystallizes, our business, financial condition and results of 

operations may be adversely affected. 

 

As of March 31, 2020, we have certain contingent liabilities that have not been provided for, as per Ind 

AS 37, details of the same are as under: 

 

No. Particulars Amount 

 Contingent Liabilities  

1. Corporate Guarantee to Group Company 3,748.00 

2. Other Guarantee 7,800.00 

 Total 11,548.00 

 

In the event that any of our contingent liabilities crystallizes, our business, financial condition and results 

of operations may be adversely affected. 

 

9. The refrigerant gas business is seasonal in our country, which may adversely affect the demand for 

our products.  

 

A significant majority of our sales take place immediately prior or during the summer months, and any 

adverse weather conditions or natural disasters during such peak sales seasons may materially and 

adversely affect our sales, results of operations and financial condition. In addition, our sales may be 

affected by unforeseen circumstances that affect production during such peak periods, such as any 

downtime to production due to breakdown of equipment, shortage of raw materials, interruptions in 

power supply and other utilities, inadequate inventory planning and other interruptions to timely 

production and delivery of our products to our customers  ̀

 

Company generates majority of its revenue for the refrigerant gas business from the months of February 

to May. But due to the current pandemic situation the Company was unable to execute the operations or 

generate sales as expected. This has adversely affected our business operations. 

   

10. We require certain approvals and licenses to operate our Refrigerant Gas operations, and the failure 

to obtain or retain them in a timely manner may materially adversely affect our operations.  

 

We are required to comply with laws governing the protection of the environment, as well as occupational 

health and safety, including laws regulating the generation, storage, handling, use and transportation of 

refrigerant gases, the emission and discharge of waste materials into soil, air or water, and the health and 

safety of our employees. For our refilling refrigerant gases business, governmental approvals are required 

to enable our Company to run our operations. 
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Inability to obtain or maintain approvals or licenses may adversely affect our operations. Further, 

Government approvals, licenses, clearances and consents are often also subject to numerous conditions, 

some of which are onerous and may require significant expenditure. Furthermore, approvals, licenses, 

clearances, and consents covering the same subject matter are often required at both the Government and 

State Government levels. If we fail to comply, or a regulator claims that we have not complied, with 

these conditions, we may not be able to commence or continue with work or operate these projects.  

 

11. The loss, shutdown or slowdown of operations at our refilling  facility, under utilisation of our refilling  

capacities or inability to adapt to technological changes may have a material adverse effect on our 

cash flows and results of operations.  

 

We refill  refrigerant gases products in our refilling unit located at Thiruporur, about 40 kms from Chennai 

in the State of Tamil Nadu in India. Our refilling unit is subject to various operating risks, including the 

breakdown or failure of equipment, performance below expected levels of output or efficiency, facility 

obsolescence or disrepair, labour disputes, natural disasters and industrial accidents. The occurrence of 

any of these risks could adversely affect our operations by causing production at our refilling unit to 

cease or slow down. Capacity utilisation rates at our refilling unit is subject to various factors including 

availability of raw materials, gas, power, water, efficient working of machinery and equipment and 

optimal production planning. Inability to utilise our refilling unit to their full or optimal capacity or 

inability to adapt to technological changes may adversely affect our results of operations and financial 

condition. Due to the Covid-19 pandemic, our factory was closed during the initial lockdown period and 

this closure has adversely affected the revenues from the refrigerant gas business  

 

12. During the financial  year 2018-19, our Company had advanced 8577.95 Lakhs to two entities in 

which a promoter director of the Company is interested within the meaning of clause (c) and (d) to 

Explanation to Section 185 (1) of the Companies Act, 2013 and the amount outstanding at the end of 

the year ended 2018-19 was at 798.04 Lakhs. Similarly, our Company has issued a guarantee for 

3748 Lakhs in respect of loan availed by a company in which a promoter director of our Company 

was interested within the meaning of clause (e) Explanation to Section 185 (1) of the Companies Act, 

2013 which is in violation of Section 185 of the Companies Act,2013 

 

During the FY 2018-19, our Company had advanced  8062.35 Lakhs and 515.60 Lakhs to Sherisha 

Technologies Pvt Ltd (Promoter Company) and Refex Solar Power Pvt Limited, respectively in which 

promoter director of our Company is interested. Further, our Company had also issued a guarantee for 

3748 Lakhs in respect of loan availed by Refex Energy Limited in which a promoter director of our 

Company was interested. 

 

The advancing of loan/issue of guarantee to entities in which a director of the Company is interested as 

mentioned above by our Company is a non-compliance of Section 185 of the Companies Act, 2013. Our 

Company may be considered in violation of Section 185 of the Companies Act by the MCA and under 

Section 185 (4) be punished with a fine of 5.00 Lakhs which may extend to 25.00 Lakhs. Further, 

every officer of our Company who is in default may be punished with imprisonment for a term which 

may extend to six months or with fine which shall not be less than 5.00 Lakhs which may extend to 

25.00 Lakhs. 

 

13. The aggregate amount of loans and investments made by our Company and outstanding as on July 

31, 2018 was in excess of the limits as approved by shareholders of our Company as per the Companies 

Act, 2013 which is in violation of Section 186 of the Companies Act,2013  
  

The aggregate amount of loans and investments made by our Company and outstanding till July 31, 2018 

was  4783.17 Lakhs which was in excess of the limits specified under Section 186(2) of the Companies 

Act, 2013 and our Company had not obtained any prior approval from the shareholders by way of a 

special resolution as required under Section 186(3) of the Companies Act, 2013 for such excess. In the 

AGM held on July 31, 2018, our Company has passed the necessary special resolution under Section 

186(3) of Companies Act, 2013 enabling our Company to invest/lend more than 200 Crores. However, 
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Our Company may be considered in violation of Section 186 (2) of the Companies Act by the MCA.  

Any company which gives loans or provide security or guarantee or make investment in violation of 

Section 186 be punished with a fine up to 0.25 Lakhs which may extend to 5.00 Lakhs. Further, every 

officer of our Company who is in default may be punished with imprisonment for a term which may 

extend to two years or with fine up to 0.25 Lakhs which may extend to 1.00 Lakhs. 

 

14. Environmental regulation may have a significant adverse impact on our business.  

 

Our operations are subject to a variety of national, and state regulations relating to the protection of the 

environment, including those governing the emission or discharge of pollutants into the environment, 

storage, transportation, disposal and remediation of solid and hazardous waste and materials. Violations 

of these laws and regulations or permit conditions can result in substantial penalties, injunctive orders 

compelling installation of additional controls, civil and criminal sanctions, permit revocations or facility 

shutdowns. In addition, new environmental laws and regulations, new interpretations of existing laws 

and regulations, increased governmental enforcement of laws and regulations or other developments 

could require us to make additional unforeseen expenditures. Many of these laws and regulations are 

becoming increasingly stringent, and the cost of compliance with these requirements can be expected to 

increase over time. These expenditures or costs for environmental compliance could have a material 

adverse effect on our results of operations, cash flows, financial condition and ability to make cash 

distributions. Our business is subject to the occurrence of accidental spills, discharges or other releases 

of hazardous substances into the environment. Any spills from our refilling facilities or transportation of 

products or hazardous substances may give rise to liability (including strict liability, or absolute liability, 

and potential clean-up responsibility). For instance, we could be held strictly liable under the Public 

Liability Insurance Act, 1991, without regard to intent or whether our actions were in compliance with 

the law at the time of the spills. Any mishandling of hazardous substances by us could affect our business 

adversely and may impose liabilities on our Company. The potential penalties and clean-up costs for 

releases or spills, liability to third parties for damage to their property or exposure to hazardous 

substances, or the need to address newly discovered information or conditions that may require response 

actions could be significant and could have a material adverse effect on our results of operations, financial 

condition and ability to make cash distributions. Future environmental laws and regulations on handling 

and disposal of Fly Ash could cause changes in demand for our services. In addition, future 

environmental laws and regulations, or new interpretations of existing laws or regulations, could limit 

our ability to market and sell our products and services to end users and such laws, regulations or 

interpretations could have a material adverse effect on our results of operations, financial condition and 

ability to make cash distributions.  

 

15. Our Company is a party to certain litigations, the outcome of which could adversely affect our business 

and financial condition. 

 

Our Company is involved in certain legal proceedings, which are pending at varying levels of 

adjudication at different forums. The summary of the outstanding matters set out below includes details 

of criminal proceedings, tax proceedings, statutory and regulatory actions and other material pending 

litigation involving our Company. The brief details of such outstanding litigation are as follows:  

 

No. Nature of proceedings Number of 

outstanding 

cases 

Amount involved 

(  in Lakhs) 

Cases filed against our Company 

4. 1. Civil  2 302.67 

Cases filed by our Company  

5. 1. Civil    6 1901.32 

6. 2. Criminal (under section 138 of the 

Negotiable Instruments Act) 

1 4.75 

Notes: ₲ The Honôble Hight Court of Madras disposed of the Writ Petition (20939/2017) filed by our Company 

against The Chief Commissioner of Customs and Deputy Commissioner of Customs, Chennai and directed to deposit 

sum of  28.94 Lakhs for the release of containers of refrigerant gas namely R-142B. 
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For further details, see ñOutstanding Litigations, Defaults and Material Developmentsò on page 93. We 

cannot assure you that these legal proceedings will be decided in favor of our Company, as the case may 

be, or that no further liability will arise out of these proceedings. Further, such legal proceedings could 

divert management time and attention and consume financial resources. Any adverse outcome in any of 

these proceedings may adversely affect our profitability and reputation and may have an adverse effect 

on our results of operations and financial condition.  

 

16. SEBI has conducted an investigation into the scrip of our Company and passed an Order imposing 

penalty on our Promoter and Director, Mr. Anil Jain.  

  

SEBI conducted an investigation into the trading in the scrip of our Company for the period from August 

01, 2008 to December 31, 2008 and accordingly, SEBI Adjudication Officer (the "SEBI AO") has passed 

an order (the "Order") dated May 18, 2018 against the promoter and director of our Company Mr. Anil 

Jain imposing penalty to the tune of 100 Lakhs under Section 15A(b) and 15HA of SEBI Act, 1992 in 

respect of violation of certain SEBI regulations such as Regulation 13(3) of SEBI (PIT) Regulations, 

1992, Regulation 7(1A) of SEBI (SAST) regulations, 1997, Regulation 11(2) of SEBI (SAST) 

Regulations, 1997 and Regulations 3(a), (b), (c), (d) & 4(1), 4(2)(a) & (d) of SEBI (PFUTP) Regulations, 

2003 for failure to make disclosures while selling shares of our Company exceeding 2% of the share 

capital of our Company, failure to make public announcement for acquiring additional shares of our 

Company for making gain by off-loading the shares at the increased price and transferring the shares to 

our group entities which as alleged in the SEBI Order had manipulated the volume and price of shares 

of our company. Mr. T. Anil Jan has filed an appeal (336/2018) in August 24, 2018 with the Honôble 

Securities Appellate Tribunal (the "SAT") to  stay and set aside Order passed and penalty imposed by 

SEBI AO. against Mr. Anil Jain. On June 7, 2019, SEBI has filed a reply before the SAT in the above 

appeal. Further, on August 12, 2019, Mr. Anil Jain filed an affidavit-in-rejoinder to the reply by SEBI 

with SAT. The matter is pending before SAT. 

 

17. Our Company has paid penalties to Stock Exchanges during the FY 2018-19.  

 

Our Company has paid penalty of 3,540 to BSE for five (5) days delay in the submission of the 

shareholding pattern of the Company under Regulation 31 of LODR, 2015 for quarter ended March 31, 

2018. Delays and non-compliances of SEBI Regulations may lead to penalties and higher filing fees and 

adversely affect our reputation on compliance with the Stock Exchanges and investors in general. 

 

18. We rely on third-party providers of transportation services, which subjects us to risks and uncertainties 

beyond our control that may have a material adverse effect on our results of operations, financial 

condition and ability to make distributions.  

 

We regularly use third-party transportation providers to procure most of our raw materials and for 

deliveries of our finished products to our dealers. These transportation operations, equipment and 

services are subject to various hazards, including extreme weather conditions, work stoppages, delays, 

spills, derailments and other accidents and other operating hazards. Continuous increase in the 

transportation costs, disruption due to transportation strikes, delay in transportation of our finished 

products may have an adverse effect on our business and/or results of operations. 

 

Due to the Covid-19 pandemic, our business operations were impacted due to the non-availability of 

vehicles and disruption in free movement of goods due to the lockdown measures imposed by the 

Government.  Further, we had difficulties in transportation service as some of our working areas were 

declared containment zones or red alert areas which affected our dispatch services and thereby leading 

to a decline in sale of the products.   
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19. Certain of the agreements entered into for handling fly ash contain onerous terms.  

 

We have entered into contracts with certain power generating entities for handling pond ash, dry ash, 

bottom ash and any other hazardous material generated from the power plant. Some of the terms under 

these agreements are onerous and require us to undertake certain responsibilities and obligations such as: 

 

¶ submission of statutory compliance reports;  

¶ safety compliance reports; 

¶ compliance with all the applicable acts and various labour laws; 

¶ obtain all statutory and other permissions, clearances and sanctions for the performance of 

obligations as per the agreement; and 

¶ ensuring adequacy, stability and safety while performing the work at site as per the agreement 

.  

If we are unable to satisfy any of the conditions as specified, we may be in violation of the terms of these 

agreements which may adversely affect our business. 

 

20. We utilize various properties/ equipment on a leasehold/license basis and any termination of these 

leases/licenses and/or non-renewal could adversely affect our operations.  

 

Our registered office is located in Chennai and our branch offices at located at Andhra Pradesh. 

Chhattisgarh and Mumbai have been taken on lease from our group companies / third party 

entities.  Further, for our solar business at Rajasthan, we have entered into Solar Energy Immovable 

Equipment Operating Lease Agreement with Essel Mining and Industries Limited.  In the event, we are 

unable to renew any or all of these leases on commercially reasonable terms, we may suffer a disruption 

in our administrative/ solar business operations or be unable to continue to operate from those locations 

in the future.  Further, any termination of these leases/ licenses whether due to any breach or otherwise, 

could adversely affect our administrative/ solar business operations.  

 

21. Our insurance coverage may not be sufficient or may not adequately protect us against all material 

hazards, which may adversely affect our business, results of operations and financial condition.  

 

We have obtained various insurance policies for covering manufacturing risks, statutory liabilities and 

third party liabilities. We could be held liable for accidents that occur at our manufacturing facilities or 

otherwise arise out of our operations. In the event of personal injuries, fires or other accidents suffered 

by our employees or other people, we could face claims alleging that we were negligent, provided 

inadequate supervision or be otherwise liable for the injuries. Our principal types of insurance coverage 

includes motor vehicle insurance, standard fire and perils insurance, burglary and house breaking 

insurance , and public liability insurance. Further, we also hold group personal accident insurance and 

workmenôs compensation insurance which covers employees working for our Company.  

 

During 2012, there was an explosion in one of the high pressure containerôs at our refrigeration gas 

refilling unit which resulted in leakage of stored refrigerants gas worth 429.50 Lakhs. However, the 

refrigerant gas was fully insured by our Company under Standard Fire and Special Peril Policy with 

United India Assurance Company Limited (the ñUnited Indiaò), Our Company has filed a claim for loss 

of the value of the refrigeration gas insured with United India, but United India after inspection by its 

surveyor team has rejected the claim stating that the explosion  was not an accident but a mistake on the 

part of the operator at the unit. Our Company has disputed the contention of United India and filed a 

commercial suit for the recovery of the insurance claim of 484.93 Lakhs along with interest @ 18% p.a. 

 

While we believe that the insurance coverage which we maintain would be reasonably adequate to cover 

the normal risks associated with the operation of our business, we cannot assure you that any claim under 

the insurance policies maintained by us will be honoured fully, in part or on time, or that we have taken 

out sufficient insurance to cover all our losses. In addition, our insurance coverage expires from time to 

time. We apply for the renewal of our insurance coverage in the normal course of our business, but we 

cannot assure you that such renewals will be granted in a timely manner, at acceptable cost or at all. To 

the extent that we suffer loss or damage for which we did not obtain or maintain insurance, and which is 
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not covered by insurance, exceeds our insurance coverage or where our insurance claims are rejected, 

the loss would have to be borne by us and our results of operations, cash flows and financial performance 

could be adversely affected.  

 

22. Our costs of compliance with environmental laws are expected to be significant, and the failure to 

comply with new environmental laws could adversely affect our results of operations.  

 

Our projects are subject to national and state environmental laws and regulations, which govern the 

discharge, emission, storage, handling and disposal of a variety of substances that may be used in or 

result from our operations. Environmental law and regulation of industrial activities in India may become 

more stringent, and the scope and extent of new environmental regulations, including their effect on our 

operations, cannot be predicted with any certainty. Failure to comply with environmental laws may result 

in the assessment of penalties and fines against us by regulatory authorities. The commencement of 

environmental actions against us or the imposition of any penalties or fines on us as a result thereof may 

have an adverse effect on our business, prospects and results of operations. We expect to handle and 

dispose considerable amount of ash from thermal power plants we have contracted with. While we 

continue to explore new methods to utilize or dispose of ash, our ash utilization activities may be 

insufficient to dispose of the ash generated by these power plants. Due to these factors, environmental 

regulators may impose restrictions on our operations that would limit our ability to generate revenues. 

We could be subject to substantial civil and criminal liability and other regulatory consequences if an 

environmental hazard occurs during our handling and disposal of the fly ash or if it results in material 

contamination of the environment. We may be the subject potential criminal and civil liability filed by 

state pollution control authorities. If such cases are determined against us, there could be an adverse 

effect on our business and operations. 

 

23. We have entered into certain related party transactions and may continue to do so in the future.  

 

We have in the past entered into transactions with related parties, including for the purposes of purchase 

of raw materials, sale of finished goods, service charges, loans advanced, etc. For further information, 

see Note titled ñRelated Partiesò and ñTransactions during the yearò under chapter titled ñFinancial 

Statementsò beginning on page 55 . While we believe that all such transactions have been conducted on 

an armôs length basis and contain commercially reasonable terms, we cannot assure you that we might 

have obtained more favourable commercial terms had such transactions not been entered into with related 

parties. Further, we may enter into related party transactions in the future and such related party 

transactions may potentially involve conflicts of interest which may be detrimental to the interest of our 

Company. We cannot assure you that such transactions, individually or in the aggregate, will always be 

in the best interests of our minority shareholders and will not have an adverse effect on our business, 

results of operations, cash flows and financial condition. 

 

24. Our Promoters, Directors and Key Managerial Persons may have interest in our Company, other than 

reimbursement of expenses incurred or remuneration. 

 

Apart for receipt of remuneration and re-imbursement of expenses incurred by them, our Promoters, 

Directors and Key Management Personnel may be deemed to be interested to the extent of the Equity 

Shares held by them, or their relatives or our Group Company, and benefits deriving from their 

directorship in our Company. Our registered office has been taken on lease from our promoter, Sherisha 

Technologies Private Limited, wherein Mr. Anil Jain our other promoter is interested. For further details, 

please refer to the chapters titled ñOur Managementò, beginning on page 52, and the Note titled ñRelated 

Partiesò and ñTransactions during the yearò under chapter titled ñFinancial Statementsò beginning on 

page 55 of this Letter of Offer. 
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25. Our funding requirements and proposed deployment of the Net Proceeds are based on management 

estimates and have not been independently appraised, and may be subject to change based on various 

factors, some of which are beyond our control. 

 

We intend to use the Issue proceeds in the manner as described in the section titled ñObjects of the Issueò 

on page 43.We cannot assure you that the issue proceeds will be utilized in conformity with the cost or 

schedule of implementation as described under the said chapter. Our funding requirements for the objects 

and deployment schedule are based on current conditions and are subject to change in light of external 

factors which may not be in our control. This may also include rescheduling the proposed utilization of 

issue proceeds at the discretion of our management Furthermore, our funding requirements may be 

subject to change based on various factors which are beyond our control, Covid-19 Pandemic also being 

one of the major factors. 

 

26. Our intellectual property rights may not be adequately protected against third party infringement.  

 

We are the registered owners of certain trademarks including óRefexô in various classes. We cannot 

assure you that we will continue to have the uninterrupted use and enjoyment of these trademarks or 

logos and our other intellectual property rights. Further, there can be no assurance that we will be granted 

the registration for such trademarks and logos and until such time any infringement of such mark may 

adversely affect our business. Further, we may not be able to protect our intellectual property rights 

against third party infringement and unauthorised use of our intellectual property including our brand on 

products which we do not manufacture and which are of inferior quality, and which may adversely affect 

our brand value and consequently our business. The use of trade names or trademarks by third parties 

which are like our trade names or trademarks may result in confusion among customers and loss of 

business. In addition, any adverse experience of customers of such third-party products, or negative 

publicity attracted by such third-party products could adversely affect our reputation and brand and 

business prospects. We may also be susceptible to claims from third parties asserting infringement and 

other related claims relating to trademarks and brands under which we sell our products. Any such claim 

could adversely affect our relationship with existing or potential customers, result in costly litigation and 

divert managementôs attention and resources. An adverse ruling arising out of any intellectual property 

dispute could subject us to liability for damages and could adversely affect our business, results of 

operations and financial condition.  

 

27. We are dependent on a number of key personnel, including our senior management, and the loss of 

or our inability to attract or retain such persons could adversely affect our business, results of 

operations and financial condition.  

 

We are highly dependent on our Directors, Key Management and other personnel for setting our strategic 

business direction and managing our business. Our ability to meet continued success and face future 

business challenges depends on our ability to attract, recruit and retain experienced, talented and skilled 

professionals. Due to the current limited pool of skilled personnel, competition for senior management, 

commercial and finance professionals in our industry is intense. The loss of the services of our Directors, 

key management or other personnel or our inability to recruit or train a sufficient number of experienced 

personnel or our inability to manage the attrition levels in different employee categories may have an 

adverse effect on our financial results and business prospects. 

 

28. Our Company has been filing the forms as required under the Companies Act, 2013 within the time 

prescribed under the Companies Act and Rules made thereunder, but there have been instances of 

filing of certain forms with delay and our Company has paid the necessary additional fee for such 

filings. 

 

Our Company has been generally filing the forms as required under the Companies Act, 2013 within the 

time prescribed under the Companies Act and Rules made thereunder, but there have been a couple of 

instances of filing of certain forms with delay and our Company has paid the necessary additional fee for 

such filings. Statutory filings under the Companies Act are required to be complied with in time as 

prescribed under the Companies Act and any delay or non-filing thereof lead to penalties and additional 
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fees for late filings. We endeavour to fully comply with the requirements for filing these forms and there 

are inadvertent delays due to various reasons. Delays and non-compliances may lead to penalties and 

higher filing fees which may adversely affect our reputation and goodwill on compliance with the 

Government Authorities and investors in general. 

 

29. Our inability to effectively manage our growth or to successfully implement our business plan and 

growth strategy could have an adverse effect on our business, results of operations and financial 

condition.  

 

Over a period of time we have experienced growth in our operations. We cannot assure you that our 

growth strategy will continue to be successful or that we will be able to continue to expand further. Our 

inability to manage our expansion effectively and execute our growth strategy in a timely manner, or 

within budget estimates or our inability to meet the expectations of our customers and other stakeholders 

could have an adverse effect on our business, results of operations and financial condition. We intend to 

continue expansion to pursue existing and potential market opportunities. Our future prospects will 

depend on our ability to grow our business and operations further. The development of such future 

business could be affected by many factors, including general political and economic conditions in India, 

government policies or strategies in respect of specific industries, prevailing interest rates, price of 

equipment and raw materials, energy supply and currency exchange rates. In order to manage our growth 

effectively, we must implement, upgrade and improve our operational systems, procedures and internal 

controls on a timely basis. If we fail to implement these systems, procedures and controls on a timely 

basis, or if there are weaknesses in our internal controls that would result in inconsistent internal standard 

operating procedures, we may not be able to meet our customersô needs, hire and retain new employees 

or operate our business effectively.  

 

30. The occurrence of natural or man-made disasters could adversely affect our results of operations, 

cash flows and financial condition. 

 

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, 

forest fires, pandemic disease like the spread of COVID-19 around the globe and man-made disasters, 

including acts of terrorism and military actions, could adversely affect our results of operations, cash 

flows or financial condition. 

 

31. We are subject to the restrictive covenants of bank in respect of the Loan availed from them 

 

Our financing arrangement contains restrictive covenants whereby we are required to obtain approval 

from our lender, regarding, amongst other things such as entering into borrowing arrangements with 

other banks and other parties, declare dividend, change in capital structure or shareholding pattern, issue 

of new shares, or buyback or reduction in share capital, change in business or entering into new line of 

business or effect any material change in management, formulation of any scheme of amalgamation or 

reconstruction or merger or de-merger, change in control of the company, etc. There can be no assurance 

that such consents will be granted or that we will be able to comply with the financial covenants stipulated 

under our financing arrangement. In the event we breach any restrictive, financial or other covenants 

contained in certain of our financing arrangements, we may be required under the terms of the relevant 

financing arrangement to immediately repay our borrowings either in whole or in part, together with any 

related costs. This may adversely impact our results of operations and cash flows. 

 

32. Our ability to pay dividends in the future will depend on our earnings, financial condition, working 

capital requirements, capital expenditures and restrictive covenants of our financing arrangements.  

 

Our Company has not declared and paid dividend since the financial year 2007-08. Our ability to pay 

dividends in the future will depend on a number of factors including but not limited to our earnings, 

capital requirements, contractual obligations, results of operations, cash requirements, business prospects 

and any other financing arrangements, applicable legal restrictions and overall financial position of our 

Company. The declaration and payment of dividends will be recommended by the Board of Directors 

and approved by the shareholders, at their discretion, subject to the provisions of the Articles of 
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Association and applicable law, including the Companies Act, 2013. Our Board may also, from time to 

time, declare interim dividends from the profits of the Fiscal in which such interim dividend is sought to 

be declared. We may retain all future earnings, if any, for use in the operations and expansion of the 

business. Accordingly, realisation of a gain on shareholdersô investments will depend on the appreciation 

of the price of the Equity Shares. There is no guarantee that our Equity Shares will appreciate in value 

or that we will be able to pay dividends in the future.  

 

33. Some of our Group Companies have incurred losses during the last three (3) fiscal years 

 

As set forth below, some of our Group Companies have incurred losses during last three (3) fiscal years 

(as per their respective audited financial statements): 

          (  in lakhs) 

Sr. 

No. 
Particulars 

For the year ended 

March 31, 2019 March 31, 2018 March 31, 2017 

1. Refex Solar Power Private Limited (45.99) (19.14) (32.25) 

2. Refex Wind Power Private Limited (0.16) (0.13) (0.14)  

3. Refex Hydro Power Private Limited (0.16) (0.13) (0.14)  

4. SunEdison Infrastructure Limited -  (7.50)  (4.92) 

 

34. Our Company has experienced negative cash flows from operating activities in the previous Fiscal. 

Sustained negative cash flow in future could affect our growth and results of operations 

 

Our Company had experienced negative cash flow from operating activities to the tune of 440.90 lakhs 

in the financial year ended March 31, 2018. However, we have reported positive cash flows from 

operating activities to the tune of 1187.98 lakhs and 4,418.33 lakhs and 414.98 lakhs for the financial 

year ended March 31, 2020, March 31, 2019 and March 31, 2017 respectively. If we are not able to 

generate sufficient cash flows, it may adversely affect our business and financial operations. For further 

details please refer to the section titled ñFinancial Statementsò beginning on page 55 of this Letter of 

Offer. 
 

Risks relating to the Issue and the Rights Equity Shares 
 

1. We will not distribute this Letter of Offer, the Abridged Letter of Offer, Application Form and Rights 

Entitlement Letter to overseas Shareholders who have not provided an address in India for service of 

documents. 
 

In accordance with the SEBI ICDR Regulations, SEBI Rights Issue Circulars and the MCA Circular, 

our Company will send, only through email, the Abridged Letter of Offer, the Rights Entitlement Letter, 

Application Form and other issue material to the email addresses of all the Eligible Equity Shareholders 

who have provided their Indian addresses to our Company or who are located in jurisdictions where the 

offer and sale of the Rights Equity Shares permitted under laws of such jurisdictions and in each case 

who make a request in this regard. The Issue Materials will not be distributed to addresses outside India 

on account of restrictions that apply to circulation of such materials in overseas jurisdictions. However, 

the Companies Act, 2013 requires companies to serve documents at any address which may be provided 

by the members as well as through e-mail. Presently, there is lack of clarity under the Companies Act, 

2013 and the rules made thereunder with respect to distribution of Issue Materials in overseas 

jurisdictions where such distribution may be prohibited under the applicable laws of such jurisdictions. 

While we have requested all the shareholders to provide an address in India for the purposes of 

distribution of Issue Materials, we cannot assure you that the regulator or authorities would not adopt a 

different view with respet to compliance with the Companies Act, 2013 and may subject us to fines or 

penalties. 
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2. SEBI has recently, by way of circulars dated January 22, 2020 and May 6, 2020, streamlined the 

process of rights issues. You should follow the instructions carefully, as stated in such SEBI circulars, 

and in this Letter of Offer. 
 

The concept of crediting Rights Entitlements into the demat accounts of the Eligible Equity Shareholders 

has recently been introduced by the SEBI. Accordingly, the process for such Rights Entitlements has 

been recently devised by capital market intermediaries. Eligible Equity Shareholders are encouraged to 

exercise caution, carefully follow the requirements as stated in the SEBI circulars dated January 22, 2020 

and May 6, 2020, and ensure completion of all necessary steps in relation to providing/updating their 

demat account details in a timely manner. For details, see ñTerms of the Issueò on page 107. 

 

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue 

Circular, the credit of Rights Entitlements and Allotment of Rights Equity Shares shall be made in 

dematerialized form only. Prior to the Issue Opening Date, our Company shall credit the Rights 

Entitlements to (i) the demat accounts of the Eligible Equity Shareholders holding the Equity Shares in 

dematerialised form; and (ii) a demat suspense escrow account (namely, ñREFEX INDUSTRIES 

LIMITEDò) opened by our Company, for the Eligible Equity Shareholders which would comprise Rights 

Entitlements relating to (a) Equity Shares held in a demat suspense account pursuant to Regulation 39 

of the SEBI Listing Regulations; or (b) Equity Shares held in the account of IEPF authority; or (c) the 

demat accounts of the Eligible Equity Shareholder which are frozen or details of which are unavailable 

with our Company or with the Registrar on the Record Date; or (d) Equity Shares held by Eligible Equity 

Shareholders holding Equity Shares in physical form as on Record Date where details of demat accounts 

are not provided by Eligible Equity Shareholders to our Company or Registrar; or (e) credit of the Rights 

Entitlements returned/reversed/failed; or (f) the ownership of the Equity Shares currently under dispute, 

including any court proceedings.  

 

3. No market for the Rights Entitlements may develop and the price of the Rights Entitlements may be 

volatile. 

 

No assurance can be given that an active trading market for the Rights Entitlements will develop on the 

Stock Exchanges during the Renunciation Period or that there will be sufficient liquidity in Rights 

Entitlements trading during this period. The trading price of the Rights Entitlements will not only depend 

on supply and demand for the Rights Entitlements, which may be affected by factors unrelated to the 

trading in the Equity Shares, but also on the quoted price of the Equity Shares, amongst others. Factors 

affecting the volatility of the price of the Equity Shares, as described herein, may magnify the volatility 

of the trading price of the Rights Entitlements, and a decline in the price of the Equity Shares will have 

an adverse impact on the trading price of the Rights Entitlements. Since the trading of the Rights Equity 

Shares will be on a separate segment compared to the Equity Shares on the floor of the Stock Exchanges, 

the trading of Rights Equity Shares may not track the trading of Equity Shares. The trading price of the 

Rights Entitlements may be subject to greater price fluctuations than that of the Equity Shares. 

 

4. The R-WAP payment mechanism facility proposed to be used for this Issue may be exposed to risks, 

including risks associated with payment gateways. 
 

In accordance with SEBI circular SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020, a separate 

web based application platform, i.e., the R-WAP facility (accessible at  

https://rights.cameoindia.com/Refex),  has been instituted for making an Application in this Issue by 

resident Investors. Further, R-WAP is only an additional option and not a replacement of the ASBA 

process. On R-WAP, the resident Investors can access and fill the Application Form in electronic mode 

and make online payment using the internet banking or UPI facility from their own bank account thereat. 

For details, see ñTerms of the Issue ï Procedure for Application through the R-WAPò on page 120. Such 

payment gateways and mechanisms are faced with risks such as: 

¶ keeping information technology systems aligned and up to date with the rapidly evolving technology 

in the payment services industries; 

¶ scaling up technology infrastructure to meet requirements of growing volumes; 

¶ applying risk management policy effectively to such payment mechanisms; 

¶ keeping usersô data safe and free from security breaches; and 

https://rights.cameoindia.com/Refex
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¶ effectively managing payment solutions logistics and technology infrastructure. 

 

Further, R-WAP is a new facility which has been instituted due to challenges arising out of COVID-19 

pandemic. We cannot assure you that R-WAP facility will not suffer from any unanticipated system 

failure or breakdown or delay, including failure on part of the payment gateway, and therefore, your 

Application may not be completed or rejected. These risks are indicative and any failure to manage them 

effectively can impair the efficacy and functioning of the payment mechanism for this Issue. Since 

Application process through R-WAP is different from the ASBA process, there can be no assurance that 

investors will not find difficulties in accessing and using the RWAP facility. 

 

5. Any future issuance of the Rights Equity Shares, or convertible securities or other equity linked 

securities by our Company may dilute your future shareholding and sales of the Rights Equity Shares 

by the Promoter or Promoter Group or other major shareholders of our Company may adversely affect 

the trading price of the Equity Shares. 
 

Any future issuance of the Equity Shares, or convertible securities or other equity linked securities by 

our Company, may lead to dilution of your shareholding in our Company, adversely affect the trading 

price of the Equity Shares and our ability to raise capital through an issue of our securities. Any future 

sales of Equity Shares by the Promoter or other major shareholders of our Company may adversely affect 

the trading price of the Equity Shares. In addition, any perception by investors that such issuances or 

sales might occur could also affect the trading price of the Equity Shares.  

 

6. Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.  
 

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity 

shares of an Indian company are generally taxable in India. Any gain realized on the sale of listed equity 

shares on a stock exchange held for more than 12 months will not be subject to long-term capital gains 

tax in India if Securities Transaction Tax (ñSTTò) is paid on the sale transaction and additionally, as 

stipulated by the Finance Act, 2017, STT had been paid at the time of acquisition of such equity shares, 

except in the case of such acquisitions where STT could not have been paid, as notified by the 

Government of India under notification no. 43/2017/F. No. 370142/09/2017-TPL on June 5, 2017. 

However, Finance Act, 2018, taxes such long term capital gains exceeding  1.00 Lakh arising from sale 

of equity shares on or after April  1, 2018. Accordingly, you may be subject to payment of long-term 

capital gains tax in India, in addition to payment of STT, on the sale of any Equity Shares held for more 

than 12 months. STT will be levied on and collected by a domestic stock exchange on which the Equity 

Shares are sold. Further, any gain realized on the sale of listed equity shares held for a period of 12 

months or less will be subject to short-term capital gains tax in India. Capital gains arising from the sale 

of the Equity Shares may be partially or completely exempt from taxation in India in cases where such 

exemption is provided under a treaty between India and the country of which the seller is a resident. 

Generally, Indian tax treaties do not limit Indiaôs ability to impose tax on capital gains. As a result, 

residents of other countries may be liable for tax in India as well as in their own jurisdiction on gains 

made upon the sale of the Equity Shares. 
 

7. The Issue Price of our Rights Equity Shares may not be indicative of the market price of our Equity 

Shares after the Issue. 
 

The Issue Price of Equity Shares may not be indicative of the market price for our Equity Shares after 

the Issue. The market price of the Equity Shares could be subject to significant fluctuations after the 

issue and may decline below the Issue Price. There can be no assurance that the Investors will be able to 

sell their Equity Shares at or above the Issue Price. 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; 

¶ Changes in revenue or earnings estimates or publications of research reports by analysts; 

¶ Speculation in the press or investment community; 

¶ General market conditions; and 

¶ Domestics and international economic, legal and regulatory factors unrelated to our 

performance. 
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SECTION I V ï INTRODUCTION  

   SUMMARY OF FINANCIAL INFORMATION  

 
The following tables set forth summary of financial information derived from our Audited Consolidated 

financial statement for the year ended March 31, 2020, prepared in accordance with recognition and 

measurement principles of Ind AS 34 and Regulation 33 of SEBI (LODR) Regulations, 2015. The 

summary of financial information presented below should be read in conjunction with our Financial 

Information and notes thereto in the section titled ñFinancial Statementsò on page 55 of this Letter of 

Offer.  

 

[The rest of this page has been intentionally left blank] 
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SUMMARY OF AUDITED CONSOLIDATED FINANCIAL STATEMENT FOR THE 

YEAR ENDED MARCH 31, 2020 
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