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Refex Industries Limited

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,

SECTION | i GENERAL

DEFINITIONS AND ABBREV IATIONS

guidelines and policies will beeemed to includall amendments, replacements and modifications notified
thereto as on the date thfis Letter of Offer.
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The following list of defined terms is intendedthe conveniete 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

Directors / Our Board

Audited Financial| The audited financial statentsrof our Company as at and for the year en
Statements March 31,2020 prepared in accordance witidian AS

Auditors /  Statutory] The current statutory auditors of our Compahy, Krishna Kumar &
Auditors Associates

Board / Board of| The boad of directors ofour Companyor any duly constituted committe

thereof, as the context may require

Director(s)

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

Corporate Office

Equity Share(s) The fully paid up equty share(s) of our Company havirgfece value of
10/- each
fiRefexo At he ({ Refex Industrietimited, a public limited company incorporated under
or fifour C o| Companies Act, 1956 and having its registered officEL#t Floor, Bascor
Aweod or fi u s| Futura IT ParkNew No. 10/2, Old No. 56L, Venkat Narayana Road
Al ssuero Nagar, Chennai 600 01Tamil Nadu
Memorandum /
Memorandum off Memorandum of Association of our Company, as amended
Association/ MOA
The Promoters of the Company being:
Promoters ' Mr. Anil Jain; .
ii. Mr. Tarachad Jain;
iii. Sherisha Technologies Private Limited
Promoter Group The promoter group ofuw Company as determined in terms of Regulaf]
2(1)(pp) of the SEBI ICDR Regulations
Registered Office anq 11th Floor, Bascon Futura IT Pafdew No. 1@2, Old No. 56L, Venkat

Narayana Road, T Nagar, Chennai 600,d&mMmil Nadu

Registrar of Companies

RoC

Registrar of Companie8lock No. 6, B Wing 2nd Floor Shastri Bhawan

26, Haddows Road;hennai600 034, Tamil Nadu

Issue Related Terms

Term

Description

Abridged Letter of Offer /
ALOF

The abridged letter of offer to beentvia emailto the Eligible Equity
Shareholders of our Company with respect to this Issue in accordanc
the provisions of the SEBI ICDR Regulatgsnd the Companies Act

Allot / Allotment /

Unless the context otherwise requires, the aléott ofRightsEquity Shareg
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Term

Description

Allotted

pursuant to the Issue

Allotment Date

The date on which the Allotment is magigrsuant to the Issue

Allottee(s)

The successful applicant(s) eligible fallotment of Rights Equity Shareg
pursuant to the Issue

Applicant(s) / Investor(s)

Eligible Equity Shareholders aftt Renouncee(s) who are entitled to ap
or have applied foRightsEquity Shares under the Issue, as the case m

Application

Application made through (i) submission of the Application Fomplain
paper Application tothe Designated Branch of the SCSBs or onli
electronic application through the website of the SCSBs (if made aval
by such SCSBs) under the ASBA process, or filijng the online
Application Form available on ®/AP, to subscribe to the Rights Equil
Shares at the Issue Price.

Application Form

Unless the context otherwise requires, an application form (including o
application formavailable for submission @pplication at RWAP facility
or though thevebsite of the SCSB# made available by such SCSBs) ung
the ASBA process) used by an Applicant to makeapplication for the
Allotment of Rights Equity Shares in this Issue.

Application Money

Aggregate amunt payable at the time of Application i.elS/- per Equity
Share in respect of the Rights Equity Shares applied for at the Issue P

ASBA / Application
Supported by Blocked
Amount

Application (whether physical or electronic) used by ASBA Applicant
make an Application authorizing a SCSHotock the Application Money in
the ASBA Account

ASBA Account

Account maintained with a SCSB and specified inApglication Formor
plain paper application, as the case may be, for blocking the an
mentioned in thépplication Formor the plain papegpplication, in case o
Eligible Equity Shareholders, as the case may be

Banker to the Issue
Agreement

Agreement datedune 22, 202@ntered into by and among our Compa|
the Registrar to the Issue, the Lead Manager and the Bankers to the IS
receig of the Application Money in the Escrow Account from Applical
making an Application through-R/AP facility, including for the pyoses
of refunding the surplus funds remitted by such Applicants after Bas
Allotment, remitting funds to the Allotmermccounts from the Escrov
Account and SCSBs in case of Allottees, release of funds from Allot
Accounts to our Company and othesrgons, as applicable and providi
such other facilities and services as specified in the agreement.

Banker to the Issue

Collectively, the Escrow Collection Bank, the Allotment Account Banks
the RefundAccount Bank to the Issy@ our case being HBC Bank

BSE BSE Limited
CDSL Central Depository Services (India) Limited
NSDL and CDSL or any other depositorggistered with SEBI undeg
D . Securities and Exchange Board of India (Depositories and Particig
epository

Regulations, 1996 asmended from time to time, read with the Deposito
Act, 1996

Designated Branches

Such branches of thgelf Certified Syndicate BanfSCSBs)which shall
collect @mmonApplicationFormor the plain paper application, as the ¢
may be, used by the ASBA Investors and a list of which is avaitable

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedH
yes&intmld=35

Demayraphic Details

Demographic details dhvestors available with the Depositories, includ
address and bank account details

Designated Stock
Exchange

BSE Limited

DP

Depository Participant

Draft Letter of Offer

The draft letter of offer datedlarch 30,2020 which wasfiled with SEBI

4
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Term

Description

and whichdid not havecomplete terms of the number of Rights EqU
Shares proposed to be offered in the Issue in accordance with the SEB
Regulations

Eligible Equity Sharehold

A holder / beneficial owner of Equitghares as on tiiRecord Date

Escrow Account

One or more ndien and norinterest bearing accounts with the Escr
Collection Bank for thepurposes of collecting the Application Money frg
resident Investors making an Applicatittmough the RWAP facility.

Escrow Colleton Bank

Bank(s) which are clearing members and registered with SEBI as ban
an issue and witltvhom the Escrow Account will be opened, in this ¢
beingHDFC Bank

FVCI(s)

Foreign venture capital investors, as defined in and regitender thg
FVCI Regulations

Issue Agreement

The agreement entered into Decemberl5 ,2019 between our Compan
and the Lead Manager, pursuant to which certain arrangements are ag
in relation to the Issue

Issue

Issue Of 55,26,848 Equity Shar&d face value of - edch df our
Companyfor cashatapr i ¢ e [O(fncludidgd pemiumof 35) per
Equity Sharefor an amountaggregatingo 24, 87, 08, 16 0/
Four Crores Eighty Seven Lakhs Eight Thousand One Hundred And
Only) on aRights Basigo the Eligible Equity Shareholdeo$ our company
in the Ratioof 5 Rights Equity Sharefor every 14 fully paid-up equity
sharesheld by such Eligible Equity Shareholdeos the Record Datdhatis
onWednesday, June 17, 20R0T h e el s s u

Issue Closing Date

Monday, August 10, 2020

Issue Opening Date

Monday, July 27, 2020

Issue Price

45- per Equity Share

IssueProceeds

The gross proceeds raised through the Issue

Lead Manager

Keynote Financial Services Limitd&ormerly Keynote Corporate Servicq
Limited)

The finalletter of offerdatedJuly 17, 2020filed with the Designated Stoc

Letter of Offer LOF Exchange, with SEBI and NSBr purposes of record keeping

MCA Circular General Circular No. 21/2020 dated _May 11, 2020 issued by the Minis
Corporate AffairsGovernment of India.

MICR Magnetic Ink CharacteRecognition

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
60verseas Citizen of Il ndi ad cay
of the Citizenship Act, 1955, and shall have the meaning ascribed tg
term in the FEMARegulations

Non - Institutional

An Investor other than a Retail Individual Investor and a Quali

Investor(s) Institutional Buyer

NRO Account Non-Resident Ordiary 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 Investd
trading them over theecondary market platform of the Stock Exchan
through a registered stock broker in accordance wétStEBI Rights I1ssug
Circulars and the circulars issued by the Stock Exchanges, from time tq
and other applicable laws, on or befateursday, Augst 06, 2020

Off Market Renunciation

The renunciation of Rights Entitlements undertaken by Ittvestor by
transferring themthrough off market transfer through a deposit
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Term

Description

participant in accordance with the SEBI Righgsue Circulars and th
circularsissued by the Depositories, from time to time, and cdippticable
laws.

QIB(s) /Qualified
Institutional Buyer(s)

Qualified Institutional Buyers as defined under Regulation 8§L)(f the
SEBI ICDR Regulations

Record Date

Designated date for the puge of determining the Equity Sharehold
eligible to apply folRights Equity SharesVednesday, June 17, 2020

Refund Account Bank

The Bankers to the Issue with whom the refund account will be open
this case beinglDFC Bank

Registrar and Share
Transfer Agent

The registrar and share transfer agent of our Company, b€mgeo
Corporate Services Limited

Registrar / Registrar to th
Issue

Cameo Corporate Services Limited

Renouncee(s)

Any person(s) who, not being the original recipient has/haveiractjthe
Rights Entitlement, in accordance with the SEBI ICDR Regulations
with the SEBI Rights Issue Circulars.

Renunciation Period

The period during which the Investors can renounce or transfer their R
Entitlements which shall commence from tlssue Opening Date. Suq
period shall close ofMhursday, August 06, 202 case of On Marke
Renunciation. Eligible Equity Shareholdesse requested to ensure tl
renunciation through offnarket transfer is completed in such a manner
the Rights Etitlements are credited to the demat account of the Renol
on or prior to the Issue Closing Date.

Retail Individual
Investor(s)

Individual Investors who have applied f&ights Equity Shares for af
amount not more than2,00,000 (including HUFs applying through the
Karta)

Rights Entitlemerg / REs

The number of Rights Equity Shares that an Eligible Equity Sharehislg
entitled to in proportion to the number of Equity Shares held by the Eli
Equity Shareholder othhe Record Datebeing 5 Rights Equity Shares for ]
Equity Shares held owednesday, June 17, 2020

The Hghts Entitlements with a separate ISINNE056120017 will be
credited to your demat account before the date of opening of the
against theequity shares held byhe Equity Shareholdemss on the recor
date.

Rights Entitlement Letter

Letter including details of Right&ntittements of the Eligible Equit
Shareholders. The RighBntitlements are also accessible through the
WAP facility andlink for the same will be availablen the website of ou
Company

Rights Equity Shares

Thefully paid up Equity Share(s) offered this Issue

Registraroés we b based appli
https://rights.cameoindia.com/Refestituted agn optional mechanism i

R-WAP accordance with  SEBI circular bearing reference mher
SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020, for access|
submitting onlineApplication Forms by resident Invesso

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

Self Certified Syndicate
Bank or SCSB

The banks which are registered with SEBI under the SEBI (Bankers
Issue) Regulations, 1994 and offers services of ASBA, includiogkivig
of bank account and a list of which is availablet
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=

Stock Exchanges

BSEand NSE

STT

Securities Transaction Tax

Working Day

All days other than second and fourth Saturday of the month, Sunda
public holiday, on which commercial bankslumbaiare open for busineg
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Term

Description

Further, in respect of Issue Period, working day means all days, excl
Satrdays, Sundays and public hdiays, on which commercial banks
Mumbai are open for business. Furthermore, the time period betweg
Issue Closing Date and the listing of the Rights Equity Shares on the
Exchanges, working day means all tradingsdaf the Stock Exchange
excluding Sundays and bank holidays, as per circulars issued by SEBI

Conventional and General Terms or References

Term

Description

AGM

Annual General Meeting

AlIF Regulations

Securities and Exchange Board of India (Altenwatinvestment Fundsg
Regulations, 2012, as amended

ASBA Circulars

Collectively, SEBI circular SEBI/CFD/DIL/ASBA/1/2009/30/12 dat
December 30, 200%EBI circular CIR/CFD/DIL/1/2011 dated April 24
2011 and the SEBI circular, bearingreference numbe
SEB/HO/CFD/DIL2/CIR/P/220/13 dated January 22, 2020.

CIN

Corporate Identification Number

Companies Act

The Companies Act, 1956, to the extent applicable and the Companie
2013, as applicable

Companies Act, 2013

The Companies Act, 2013, and the ruteesde thereunder

Depositories Act

The Depositories Act, 1996, as amended

FCNR Account

Foreign Currency NoiiResident Account

FEMA

Foreign Exchange Management Act, 1999, and any circulatsications,
rules and regulations issued pursuant to the piaws thereof

FEMA Non-Debt Rules

The Foreign Exchange Management (Mtabt Instruments) Rules, 2019

Financial Year / Fiscal

The period of 12 (twelve) months beginning April 1 @&mdling March 31 of
that next year, unless otherwise stated

FVCI Regulatons

Securities and Exchange Board of India (Foreign Venture Capital Inve
Regulations, 2000, as amended

IFRS International Financial Reporting Standards

INd-AS Indian Accountilg Standard notified under the Companies (Indi
Accounting Standards) Res, 2015, as amended

India Republic of India
Generally accepted accounting principles in India, including the Accou

Indian GAAP Standards specified under Section 133 of tidadn Companies Act, 2013
read with Rule 7 of the Companies (Accountg)eR 2014 as amended

ISIN International Securities Identification Number

IT Act The Income Tax Act, 1961, as amended

Listing Agreement(s)

The equity listing agreemesigned between our Company and the St
Exchanges

Mutual fund registexd with SEBI under the Securities and Exchange Bq

Mutual Fund of India (Mutual Fund) Regulations, 1996, as amended
NACH National Automated Clearing House
NEFT NationalElectronic Fund Transfer

Non-Resident / NR

Persons resident outside India as defined in tHdAE

Rupees /INR/

The lawful currency of India

SCRA Securities Contracts (Regulation) Act, 1956, as amended
SCRR Securities contracts (Regulations) Rule357, as amended
SEBI Act Securities and Exchange Board of India Act, 1992, as amended

SEBI ICDR Regulation

Secuities and Exchange Board of India (Issue of Capital and Disclg
Requirements) Regulation)P8 as amended

SEBI ListingRegulations

Securities and Exchange Board of India (Listing Obligations and Disclq
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Term

Description

Requirements), Regulations, 2015, as amended

SEBI Rights Issue
Circulars

Collectively, SEBI circular, bearing reference num
SEBI/HO/CFD/DIL2/CIR/P/2020/13dated January 22, 2020, beari
reference number SEBI/HO/CFD/CIR/CFD/DIL/67/2020 dafsgril 21,
2020 and SEBI circular bearing reference bem
SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020.

FPI Regulations

Securities ad Exchange Board of India (Foreign Portfolio Investg
Regulations, 2014, as amended

Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisitiddhares
and Takeovers) Regulations, 2011, as amended

VCF Regulations

Securities ad Exchange Board of India (Venture Capital Fun

Regulations, 1996, as amended

Industry Related Terms or Abbreviations

Term Description

AIF(s) Alternative investmenfiund(s) as defined in and registered under the
Regulations

FDI ForeignDirect Investment

FMCD Fast Moving Consumer Duralsle

GST Goods and Services Tax

Gol/ Central Government | Government of India

HFC Hydro Fluao 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
compared to all other ey shares issued by the Company.

VCE Venture capital funds, adefined in and registered under the V
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

termsunder the SEBI ICDR Regulations, the Companies Act, the SCRAdhesitories Act and the rules

and regulations made there

Not wi thstandi

under.

ng the

Statementsa n dutsinding Litigations, Defaults and Material Developménts pages47, 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 OffeAbridged Letter of Offer anépplication Formand the issue of the

Rights Entitlement and the Rights Equity Shares to peiisaestain jurisdictions outside India are restricted

by legal requirements prevailing in those jurisdictions. Persons intoeydussession this Letter of Offer,
Abridged Letter of Offer or thépplication Formmay come, are required to inform themselves about and
observe such restrictions. O@ompany is makg this Issue on a rights basis to the Eligible Equity
Shareholders andill electronicallydispatchthrough emaithe Letter of Offer/ the Abridged Letter of Offer

and Application formonly to Eligible Equity Shareholders who have provided an Indianeaddio our
Company Further, this Letter of Offer will bprovided, 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 jurisdictisrwhere the offer and sale of the Rights Equity Sharpsrigitted 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 Foramf the websites of the Registrar,

our Company, the Lead &mager, the Stock Exchanges, and eWRP.

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@dfwasfiled with Stock Exchanges and SEBAccordingly,the

issue of the Right&ntitlement and the Rights Equity Shares may not be offered or sold, directly or indirectly,
and this Letter of Offer, Abridged Letter of Offer or tAgplication Formor any offering materials or
advertisements in connection wittetissue may not be distributed, in any jurisdictexgept in accordance

with legal requirements applicable in such jurisdiction. Receipt of this Letter of Offer, Abridged Letter of
Offer or theApplication Formwill not constitutean offer in those jusdictions in which it would be illegal

to make such an offer and, in those circumstancesL#iter of Offer, Abridged Letter of Offer or the
Application Formmust be treated as sent for informatonly and should not be acted upon for subscription

to the Rights Equity Shares. Accordiggpersons receiving a copy of thistter of Offer, Abridged Letter

of Offer or theApplication Formshould not, in connection with the issue of the Rights Edgliigres or the
RightsEntitlements, distribute or sendsliietter of Offer, Abridged Letter of Offer or thgplication Form

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

this Letter of Offe, Abridged Letter of Offer or thApplication Formis recived by any person in any such
jurisdiction, or by their agent arominee, they must not seek to subscribe to the Rights Equity Shares or the
Rights Entitlements referred to in this Letter of Off&bridged Letter of Offer or thA&pplication 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 theadghts

and the Rights Equity Shares in compliancéhvall 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 treay a@pplication Formas invalid where they believe thapplication

Formis incomplete or acceptance of sushplication Formmay infringe applicable legal or regulatory
requirements and we shall not be bound to allot or issue any Rights Equity ShamgisteiERtitlement in

respect of any suchApplication Form Neither the delivery of this Letter of Offer nor any sale hereunder,
shall, under any circumstances, create any implicatibnat t her e has been no change i
from the date herdmr the date of such information or that théormationcontained herein is correct as at

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

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 th&ights Equity shareshave notbeen and will not be registered under the

united states secur it ilgSSecaritesAco © ) 1 0.8 Btateaseeyritiestawan ded (t h
and may not be offered, sold, resold or otherwise transferred withibrthed States ofAmeiica or the
territories or pUndesi@tsastiedhs Oirheficxcfep(t he @ transactio
registration requirements of the securities act. The rights entitiements and the rights equity shares referred to

in this letter of offelis beingoffered inindia, 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 aslaitation 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 Compalhygceepg 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
containingan Application Formshould not be postmarked in the United States of America or otherwise
dispatched from the United States of Amecany other jurisdiction where it would be illegal to make an

offer under this Letter of Offer, no payments for subscritiimgheRights 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@uir@iienpany

is making this Issue on arights basis to the Eligible Equity Shareholders aodiyitirough emaildispatch

this Letter of Offer, the Abridged Letter of Offer aAgplication Formonly to Eligible Equity Shareholders

who haveprovided an Indian addse to our Company. Any person who acquires Rightitlements or the

Rights Equity Shares will be deemed to have declared, warranted and agreed, by acceptieiptbEthis

Letter of Offer, that (i) it is not and that at theé of subscribing fortte Rights Equity Shares or the Rights
Entitlements, it will not be, in the United States of Ame(igadoes not have a registered address (and is not
otherwise located) in the United States when the buy order is amatgi) it is authorized to acquirthe

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 invélgphogtion
Formwhich: (i) appears to ourd@npany 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 iAppkcation Formheaded
fOver seas Shar ehol desorsadceptirg and/breeuneifgfthedpplicatiorhFartndoésh e p e
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 connectibrtheitissue, among

othess; or (iii) where our Company believes that heplication Formis incomplete or the acceptance of
suchApplication Formmay infringe applicable legal or regulatory requirements; or (iv) where a registered
Indian address is not prialed, and our Companyall not be bound to issue or allot any Rights Equity Shares

in respect of any suchpplication 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

Al | references herein to o6lndiad are to the Republi
6Governmedft drot héGodlCentr al Governmentd or the O0State
India, Central or @ite, as applicable. Unless otherwise specified or the context otherwise requires, all

references inthisLet t er of Offer to the O6USHd or O6U.S.6 or the
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 geder, 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 pEXmonthgerod ended énfMarsBt al year 0
of that year.

Unless the context otherwise requires, our financial dattaisr_etter of Offer is derived from thaudited

Financial Statement©ur audited financial statements as of and for financial year ended Mar26281,

have been prepared by our Company in accordance with Ind AS, Companies Act, and other applicable
statutory and/ or regul at ory OureGpm@ny publighestitdinar(citlFi nanci al
statements in Indian Rupees. Any reliance by persons not familiar with Indian accounting practices on the

financial disclosures presentedthis Letter of Offer should accordingly be limited. We have not attempted

to explain tlose differences or quantify their impamt 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
financi al sFinantis Stademéendsgn pagedse

In this Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed
are due to roundingff, and unless otherwise specified, all financial numbers in parenthesis represent
negative figures.

Currency of Presentation

Alref erences toothed &HRepeesdndiaf Rupees, the officie
India.

Unless stated otherwise, throughthis Letter of Offer all figures have been expressedakhs

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 rele&s®eiy Benchmark India Private Limited

which is availableon their website .No regesentation 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 onMarch 31, 2020 As onMarch 31, 20B

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 considerej.
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FORWARD LOOKING STATEMENTS

This Letter of Of fed ooanngi 4 a tcelookim ismtem@rftsppear & a d

throughout this Letter of Oof fer, including, wi thout
fiObjects of the Isske  a Hisdoryfand Corporat St r .Fonwandloakiag statements include statements
concerningouCompanyés pl ans, objectives, goal s, strategi es

performance, capital expenditures, financing ngealitical & legal environment and ggmphical locations

in which our Company operates, and other informatiat ts not historical information. These forward

|l ooking statements generally can be identified by
Afcontinueod,, iteanmpectic,oudladti mateodo, Ainteonotdéntihbl ke
Aprojecto, Apur sueo, fishal l o, Afseek too, Awill o, fi
words or phrases of similar import. Similarly, statemeh#s tescribe the objectives, plans or goals of our
Company are also forwdilooking statements. However, these are not the exclusive means of identifying
forwardl ooki ng statements. Al statements regaltsding our
of operations, business plans and prospects are fotaskihg staterants. These forwartboking
statements include statements as to our Companyob6s b
profitability (including, without limitation, any finasial or operating projections or forecasts), new business

and other matter discussed in this Letter of Offer that are not historical facts. These folvadkidg

statements contained in thietter of Offer (whether made by our Company or any third padyg

predictions and involve known and unknown risks, uncertaintiesyrgggns 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 achieversesxpressed or implied by such forwdodking statements or

other projedbns. Actual results may differ materially from those suggested by the fota@kihg

statements due to risks or uncertainties associated with our expectations with respectabljrniied to,

regulatory changes pertaining to the industry in which@ompany 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, tecblogical changes, our exposure to market risks, general economic amchpolit

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

and fiscal policies of India, inflation, deflation, unanticipaterbtilence in interest rates, foreign exchange

rates, equity prices or otheates or prices, the performance of the financial markets in India and globally,

changes in laws, regulations and taxes, incidence of natural calampétieemicand/or acts of wlence.

Important factors that could cause actual results to differ matdr | y f r om our Companyods
include, but are not limited to, the following:

9 impact of the COVIB19 pandemic on our business and operations

9 our ability to anticipate andespond to changes the automobile and FMCD industgnd changing
custome preferences in a timely and effective manner;

1 seasonal nature of our business;

1 our ability to obtain certain approvals and licenses;

9 our ability to maintain relationships with ttiparties

1 compliance of environmental laws and change in environmeotatns;

9 our reliance on third party suppliers for our products;

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

9 ourability to handle our new businesses of handling and disposal of fly ash archdosj and

For further discussion of factors that could cause the actual results to differ from the expectations, see the
secti ons i &nipagkl6.Butkeir oature,certain market risk disclosures are only essrand

could be materially different from what actually occurs in the future. As a result, actual gainesrclmssl
materially differ from those that have been estimated.

12
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SECTION Il - SUMMARY OF THE LETTER OF OFFER

Summary of Business

Incorporatedin September 20020ur Companywas primarily engaged in the business of refilling
environmentally acceptable refrigerant gases popularly knowdydsofluoroca r b  H&FL6s) , whi ch ar
used in Automobileand RoomAir-conditioners and Refrigerating EquipnteBince November 201Dur

Companyforayed into generation and distribution of Solar Power by running a plant in Balmer District,
RajasthanWe arealso engaged in providirgpnsultancy servicesith respect to the Solar BusineBsirther,

recently our Company hagntered thdusinesof tradingin Coal and handling & disposal @ ash from

power plants.

Objects of the Issue

The Net Proceedgross proceeds less issue expensesproposed to be used in accordance with the details
provided in the folbwing 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 partoafr Promoter Group have, vide their letters datdch 05,

2020(t he ASubscription Letterso) undertaken to: (a) su
their Rights Entitlement and subscritoethe full extent of any Rights Entitlemethiat 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 onbee 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
increasen their percentage shareholding. Any such actjaisiof additional Rights Equity Shares (including
anyunsubscribed portion of the Issue) is exempt in terms of Regulation 10(4)(b) of the Takeover Regulations
as conditions mentioned therein have been fulfillad shall not result in a change of contodlthe
management obur Company in accordance with provisions of the Takeover Regulations. The additional
subscription by thg@romoters shall be made subject to such additional subscription not resulting in the
minimum public shareholdingf the issuer fling below the level prescribed in LODR/ SCRR. Our Company

is in compliance with Regulatiad8 of the SEBI Listing Regulations and will continue to comply with the
minimum public shareholdingequirements pursunt to the Issue.

Summary of Financial Information

The following table sets forth summary financial information derived from the Audimdsolidated
Financial Statement®r the Financial year endeédarch 2020 March 2019andMarch 2018 prepared in
accordance with recognition and measurementijpiies of Ind AS 34 and Regulation 33 of SEBI (LODR)
Regulations, 2015

(in” lakhs other than share data)

Particul For the Fiscal
artieiars 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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For the Fiscal

Particulars 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 tistatutoryAuditorsin their report to thédudited Consolidated Financial

Statements fothe financial year ended March 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 dats of the material outstandingigjation proceedingscluding criminal
proceedings and civilproceedings p | e a s e Outstanding Aitigations,

Defaults and Material

Development3 on 93 age
Number of Amount
No. Nature of proceedings outstanding involved
cases ( i n
Cases filecdagainstour Company
1. | Civil | 2 | 302.67
Cases filedoy our Company
1. Civil 6 1901.32
2. Criminal (under section 138 of the Negotiable Instrument} A 1 4.75
Not es: G The Hondbl e Hight itp@etitien(209392017Mikediby aus Cothpasymgamst d

of

The Chéef Commissioner of Customs and Deputy Commissioner of Customs, Chennai and directed to to deposit sum of
T 28.94 Lakhs for the release of said containers.

Risk Factors

For details of potentiatisks associated with our ongoing business activities and industry, investment in
Equity Shares of the Company, material litigations which impact the business obthpa@y and other
Factorso

economic factorp | ease see

i Ri $6k

Summary of Contingent Liabilities of our Company

As of March31,2020, we havecertain contingent liabitles that had not been provided fdetailsof the same

on

isas under
(in” lakhs)
No. Particulars Amount
Contingent Liabilities
1. Corporate Guarantee @roup Company 3,748.00
2. Other Guarantee 7,800.00
Total 11,548.00
Pl ease see the sect i onb5firmbraidommatiora |

Summary of Related Party Transactions

page

Statement so

0

n

For details of the related party transactions, as reported in the Financial Statements for FY ending March 31,
2020please see pagw 87 of this Letter of Offer.

14
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Financing Arrangements

There have been no financing arrangements whereby our Propmoéenbers of the Promoter Group, our
Directorsand theirrelatives,Directorsof the company which is a Promoter of our Company have financed
the purchase by any other person of secundtiesir Companyther than in the normal course of the business
of the financing entityluring a period of six months immediately preceding the dhthis 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 thisetter of Offer.
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SECTION I I T RISK FACTORS

Investment in equity shares involves a high degree of risk. Investors should carefisiigec all the
information in this Letter of Offer, including the risks and uncertainties described below, before making an
investment in or Rights Equity Shares. The risks described below are not the only risks relevant to our
Company6s b uossonoarRRghts EquityeShaaets, but also to the industry and segments in which
we operate or propose to operate. Additional risks and maicgies, not presently known to us or that we
currently deem immaterial may also impair our business, resultp@fations, cash flows and financial
condition. If any of the following risks, or other risks that are not currently known or are curresiyetl
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 @mplete understanding of our Company, prospective investors should read
this section i n cdmjormationtfiiberg i wringadesb farddiother mformation
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 antuminess 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. Repspaxgiors

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 othepuntries.

The following risk factors have been determined by our Board of Directors on the basis of their materiality.
In accordance with Clause (V1) in Part B of Schedule VI of the SEBI ICDR Regulations, the following factors
have been considered fdetermining the materiality: (i) Some events may not be material individually, but
may be found material collectivelj) some events may hawvmaterial impact qualitatively instead of
guantitatively; and (iii) some events may not be material at presgninhy have material impact in the
future.

Internal and External Risks relating to our business and operations

1. Covid19 pandemic has adversely affected our business & operations to a certain degree. Further, the
future impact due to the itsincertainties on the business cannot be clearly stated or predicted

COVID-19 di sease, commonly known as finovel coronaviru
reported cases and related deaths increasing daily and, in many countries, exponentially.

Severakount ri es® governments imposed increasingly strin
the spreading of COVIELO.

In India, the Government of India initially announced ad2y countrywide lockdown startingrom

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

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

only to containment zones across the country and will continugutiti31. Ministry of Home Affairs

(MHA) hasannounced a new period of 20 hPl amcwhdbwh badetre:
restricions in phasesThere can be no assurance that lockdown with stricter norms and stringent

restrictions will not be extended furtham one or more occasions.

In our Refrigerant gas businessisitmportantto note that thenonths startingrom February to May in

any givenyeargenerate the most sald3ut due to the current pandemic situation and various stages of
lockdown as annoued by the Government to the whole of India, we were unable to execute the
operationseamledy or generate sales as expeciBte Company usually generates uptelB¥s of its
Salesof the Refrigerant$or the whole year during the month of April whichtlie first month in the
Financial Year.Lockdown Measures imposed by the government dxadmpact on our Refrigerant
businessHowever, with the relaxed lockdown measures tioswsales are slowly picking up in the given
situation
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Further the Coal tradingousiness was highly impacted due to the restrictions on shipment and
transportation imposeagain due tahe Lockdown measures. Howeveuritig thelockdownperiod the
ashhandlingbusiness was not affected since power generation falls under essenitaisser

Thevariousrisks arising on account of COVHD9 can also threaten the safe operatibaur facilities

impact thetransporationof our products, cause disruption of operational activities, loss of life, injuries
andcanimpact the wellbeing ofur employees. These risks could have an adverse effect on our business,
results of operationgash 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 termadverse impact of the COVID9 pandemic on the global economy and the Indian
economy, and ware unable to accurately predict the regim or longterm impact of the COVIEL9

pandemic on our business. To the extent that the CaMIPpandemic adverselyfatts our business

and operations, it may also have the effect of heightening many of th@¢othr i s ks descri bed
Factorso section.

Our top two (2) customerhave contributed majority of our revenues from our coal trading and fly
ash handlingbusiness operations for thignancial year endedMarch 31, 2020. Any loss of business
from one or more of them may adversely affect our revenues and profitability.

Our toptwo customer&SK Mahanadi Power Company Limited and M.S Finalgecontributed71.43%

to our revenues from our coal trading and fly ash handling business finaineial year ended March

31, 2020based on standalone financials. Since our businesenisentrated amontglatively few
significant customers, we could experience a redactn 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 reasgincluding but not limited on account of any dispute or disqualification

We have ecently 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, forayed into the business of Handling and disposal of fly ash
generated by powetgnts. Power plants create antificial pond to storéy ash that the codired power
plant generasas a byproduct. Ash ponds are supposed to be reinforced witbretsmwalls around
them According to government and pollution control norms, andlegigus require that these ponds are
not used beyond their capaciBower plants normally prefer to outsource this activity of handling and
disposal of this fly ash.

We have entered intoontractswith certain power generating entititee handling pondash, 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 highgzardous material requires expert handling with
sophisticated equipment and trainegrgonnel. We have appointed third party contractors who are
specialized in this work to undertake the operations along with our own personnel overseeing these
operationsWe have limited experience of this business and this may lead to higher risksakeméy

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

A significant portion of our Fly Ash Handling and disposabperations are conducted through third
party contractors which exposes us to fluctuations in contractor costs askkrrelating to the quality
of their services.

A significant portion ofFly Ash Handling and disposalperaions are conducted through third party
contractes. We engage third party contractors fash disposafrom pit head to loading points,

transporation of materials, loading of coal on wagons and a range of activities ancillary fslour

Handling and dispsal operations. Undeour operating agreements withe third party contractors, the

contractor is responsible for providing substantially allipment,labourand management required for
Ash Handling and disposalperations from the designatgdwer plats to cement plantsWe 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 additioheavestments by us to ensure the adequate performance and delivery of contracted
services anaost overruns. Any failure by our contractors tamply with their obligations under their
operating agreements, any termination or breach of our operatingregrtseby our contractors, any
protracted dispute with a contractor, any matelablour dispute between our contractors and their
employees or gnmajor labour action by those employees against our contractors could materially
adversely affectour fly ashdisposal operationdVe mayalsonot be able to recover from a contractor

any losses that may be suffered by us due to any performance shoftfalr contractc.

Some of the power generating companies with whom our Company is doing business ofadiabt
and fly ash handling are financially stressed

We have been doing business with certain power generating entities for coal tradingdimg pond

ash, dry ash, bottom ash & other hazardous material generated from their power plants. tBesee of
companies with whom we are doing business are financially stressed and, in the event, they become
insolvent, it may become difficult to recoveur dues, if any, which may affect our business and
operations adversely.

We have been doing businesshwit S a i War dha Power SWPELDEO , atViSo nLilginmittee |

Power Priv&$LPPL&) mahddKER Mahanadi FKMRCGLIO ) Covimp & hy
ae presently undergoing proceedi ngBCd)ndeef drhe
NCLT. Our G@mpany is an operational creditor of SWPGL, VLPPL and KMPCL with an outstanding

claim of 669.29 Lakhs, 8 06 . 0 Dur Campdnys hasarecdived 6 1 9. 90

only 3. 00 L ak hsMafch 31n2028DNEG the Fenancia Yiear 120 our company
has written of anamount of 2657.93lacsreceivable from these compangsbad debts.

Our business is dependent on the performanmfethe certain sectos like automobiles sectors and
consumer appliances which our products are usedSlow rate of economic growth or a sledown

in the automobiles and FMCD sector may affect the sale of our products and may adversely affect our
businessresults of operations and financial condition.

We are in the businessefilling non ozone depletmrefrigerant gasesamelyR134A, R404A, R407C,
R410A, R22andR141B commonly known as Hydro Fluro Carteo r  H F C 6 Autamsbéledir- i n
conditiones, Room airconditionersand refrigerating equipmen®ur business is dependent on the
performance oedors such aautomobileandFastMovingCons umer BMODap| wbhe( & ou
products are used. The performancehafautomobilessectoras well as vaous segments of FMCD
sector likeconsumer appliancese generally dependent on economic growth otthentry.

Slow rate of economic growth or a slaewn in theautomobilesand FMCD sector may affect the sale
of our products anthay adversely affeciur business, results of operations and financial condition.

During the lockdown period imposed due@®VID-19 pandemic, the sales of automobiles and other
consumer appliances were mostly shut down as the same were falling under-éssential categg

of goods defined by the Governmenie demand for our product had reduced drastically becatise of
Covid-19 pandemic.

We source a significant portion of our raw material requirement from foreign suppliers and if these
suppliers fail to deliver necssry raw material of appropriate quality in a timely manner our
operations may be disruptedrurther, any fluctuations in the price, availability and quality of raw
materials could cause delay and increase our costs.

Our business depends significantlyaur suppliers, who provide essential raw materials i.e. refrigerant
gases R134A, R404A, R407®410A, R22 and R141B, commonly known as Hydro Fluro Carbon
(HFC6s) that we import from overseas suppliers
source these materials from a limited number of suppliers Any fluctuations in the pritabifitsaand
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10.

quality of raw materials could cause delay and increase our costs. The price and availability of such raw
materials may fluctuate significantly, dey#ng on many factors, including import policies of our
Government. Any material shortage otarruption in the supply or decrease in the quality of these raw
materials due to natural causes or other factors could result in increased production costsrtagt

not be able to pass on to our customers, which in turn, would have a material atfesisen our
margins and results of operations.

Covid -19 pandemic led tdisruption in supply of the refrigerant gases from Chit@awvever,summer
beingthe peak season for theusiness related tRefrigerant gaseshé Company had ordered material
in advanceandwith the sufficient stock ofthe importedraw material] company would be able to fulfil
the near term demandny futuredisruptiorsin supply of theefrigerant gases can adversely affect our
business operations and financial condition.

Our primary product, HFChave global warming potential (GWP) andnisw being phased out in
developed countries. India maiso phase out HFGQgithin the next 25 years.

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 adveely 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 GroGpmpany 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.

The refrigerant gas businesgs seasonal in our country, which ay 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 conditiors natural disasterduring such peak sales seasons may materially and
advesely affect our sales, results of operations and financial conditiceddition,our salesmay be

affected by unforeseen circumstances that affect production during such peak periods, such as any
downtime to production due to breakdown of equipment, telger 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 custahe

Company generates majority of its revenue for the refrideyas 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 adversetyeaffeur business operations

We require certain approva 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 thilaws governing the protection of the environment, akaselccupational

health and safety, including laws regulating the generation, storage, handling, use and transportation of
refrigerant gases, the emission and discharge of waste materials linar oiwater, and the health and
safety of our employeeBor our refilling refrigerant gases business, governmental approvals are required
to enable our Company to run our operations.
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11.

12.

13.

Inability to obtain or maintain approvals or licenses may advera#hct our operations. Further,
Government approvals, linees, 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 csents covering the same subject matter are often requibbethahe 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 wittowoperate these projects.

The loss, shutdown or slowdavof operations at ourefilling facility, underutilisation of our refilling
capacities orinability to adapt to technological changes may have a material adverse effect on our
cash flows andesults of operations.

Werefill refrigerant gasegsroductsn our refilling unit locate@t Thiruporur, about 40 kms from Chennai

in the State of Tamil Nadin India. Ourrefilling unit is subject to various operating risks, including the
breakdown ordilure of equipment, performance below expected levels of botpefficiency, facility
obsolescence or disrepair, labour disputes, natural disasters and industrial accidents. The occurrence of
any of these risks could adversely affect our operationsabgig production abur refilling unitto

cease or slow dowiCapacity utilisation rates at otgfilling unit is subject to various factors including
availability of raw materials, gas, power, water, efficient working of machinery and equipment and
optimal production planninglnability to utilise ourrefilling 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 Covidl9 pandemic, ouiactay was closed during the initial lockdown periadd

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

During the financial year 201819, our Company hdadvanced ~ 8577.95 Lakhs to
which a promoterdirector of the Company is interested within the meaning of clauseafed (d) to

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

the year ende®01819wasat ~ 798. 04 Lakhs. Similarly, our Compal
T 3748 Lakhs i n r espec nyimpwhichlapramoterdiredor df eudColmpanya ¢ o mp a
wasinterested within the meaning of clause (e) Explanation to Section 18%{1he Companies Act,

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

During the FY 201819, our Company tha d v an c e d 8 0 6 2. 3L&khsltaBkelisha a n d 515
Technologies Pvt LtdRromoter Comparyand Refex Solar Power Pvtrhited, respectively in which
promoterdirector of our Companig interested. Further, our Companydralso issued a guarantee for
348 Lakhs in respect of loan aled by Refex Energy Limited in which @omoterdirector 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 Compaisya noncompliance of Section 185 of the Companies Act, 2013. Our
Company may be considered in violation of Section dBhe Companies Act by the MCA and under

Section 185 (4) be punished with a fi ne therf 5.00 L
every officer of our Company who is in default may be punished with imprisonment for a term which
may extendtosimont hs or with fine which shall not be | ess

25. 00 Lakhs.

The aggregate amount of loans and irstenents made by our Company and outstanding as on July
31, 2018 was in excess of the limits as approved by shareholdets @ompany as per the Companies
Act, 2013which is in violation of Section 186 of the Companies Act,2013

The aggregate amountlofins 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 @ppmroval from the shareholders by way of a
special resolution as required under Section 186(3) of thep@oies Act, 2013 for such excebs.the

AGM held on July 31, 2018, our Company has passed the necessary special resolution under Section
186(3) of Conpanies Act, 2013 enabling our Company to invest/lend more @2@M Crores. However,
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14.

15.

Our Company may beoasidered in violation of Section 186 (2) of the Companies Act by the MCA.
Any company which gives loans or provide security or guarantee or maksrmerg in violation of
Section 186 be punished with a fine up €025 Lakhs which may extend t6.00 L&hs. 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 0.25 Lakhs which may extend td4.00 Lakhs.

Environmental regulation may have a significant adversapact 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, transportian, disposal and remediation of solid and hazardous waste and materials. Violations
of these laws and regulations or permit conditioas result in substantial penalties, injunctive orders
compelling installation of additional controls, civil and crimisanctions, permit revocations or facility
shutdowns. In addition, new environmental laws and regulations, new interpretationgiof daiss

and regulations, increased governmental enforcement of laws and regulations or other developments
could requie us to make additional unforeseen expenditures. Many of these laws and regulations are
becoming increasingly stringent, and the costafipliance with these requirements can be expected to
increase over time. These expenditures or costs for environnoemt@liance 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 hazardousubstancemto the environment. Any spills from otefilling facilities or transportation of
products or hazardous substances mag gsae to liability (including strict liability, or absolute liability,

and potential cleanp responsibility). For inance, we could be held strictly liable under the Public
Liability Insurance Act, 1991, without regard to intent or whether our acti@ns im compliance with

the law at the time of the spills. Any mishandling of hazardous substances by us could affesiress
adversely and may impose liabilities on our Company. The potential penalties andleasts for
releases or spills, lialiy to third parties for damage to their property or exposure to hazardous
substances, or the need to address newlpdised information or conditions that may require response
actions could be significant and could have a material adverse effectr@swits of operations, financial
condition and ability to make cash distributions. Future environmental laws and imgitathandling

and disposal of Fly Asktould cause changes in demand for @ervices In addition, future
environmental laws and relgtions, or new interpretations of existing laws or regulations, could limit

our ability to market and sell our produaad serviceto end users and such laws, regulations or
interpretations could have a material adverse effect on our results of opgréitiancial condition and

ability to make cash distributions.

Our Company is a party to certain litigations, the @aime of which could adversely affect our business
and financial condition.

Our Companyis involved in certain legal proceedings, whiee pending at varying levels of
adjudication at different faims The summary of the outstanding matters set out biglowdes details

of criminal proceedings, tax proceedings, statutory and regulatory actions and other material pending
litigation involving our CompanyThe brief details of such outstanding litigation are as follows:

No. Nature of proceedings Number of Amount involved

outstanding ( in Lak
cases

Cases filecdagainstour Company

1. [ civil | 2 | 302.67

Cases filedoy our Company

1. Civil 6 1901.32

2. Criminal (under section 138 of the 1 4.75

Negotiable Instruments Act

Not es: ¢ The Honodoble Hight C etition (20989201 M éiledrbyaaur Chrmpanyo s ed o f
against The Chief Comssioner ofcustoms and Deputy Commissioner of Customs, Chennai and diedegubsit
sum of 28.94 Lakhs for the release @intainers of refrigerant gas namelylR2B
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16.

17.

18.

For further detadl, s e ®utsfanding Litigations, Defaults and Material Developmintso n 93 Weg e
cannot assure you that these legal proceedings will be decided in favor of our Coasspgheygase may

be, or that no further liability will ise out of these proceedings. Further, degal 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 leaeme effect

on our results of operatiomsd financial condition.

SEBI has conducted an investigation intitie scrip of our Company and passed an Order imposing
penalty on our Promoter and Director, Mr. Anil Jain.

SEBI conducted an investigatiamd the trading in the scrip of our Company the period from August

01, 2008 to December 31, 2008 and accordingly, SEBI Adjudication OfficerJii&l"AO") has passed

an order (theOrder") dated May 18, 2018 agairtste promoter and director of our @gany Mr. Anil

Jain imposing penaltytotheth e o f 100 Lakhs wunder Section 15A(Db)
respect of violation of certain SEBI regulations such as Regulation 13(3) of SEBI (PIT) Regulations,

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

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

captal of our Company, failure to make publicremmincement for acquiring additional shares of our

Company for making gain by ofbading the shares at the increased price and transferring the shares to

our group entities which as alleged in the SEBI Orderrhadipulated the volume and price of shares

of our company. Mr. T. Anil Jan has filed an app&86/2018)i n August 24, 2018 with
Securities Appellate Tribunal (th&AT") to stay and set aside Order passed and penalty imposed by

SEBI AO. ag@st Mr. Anil Jain.On June 7, 2019, SEBiasfiled a replybefore theSAT in theabove

appeal. Further, on August 12, 2019, Mnil Jain filed an affidavitin-rejoinder to the reply by SEBI

with SAT. The matter is pending before SAT.

Our Company has pal penalties to Stock Exchanges during the FY 2018.

Our Companyhas paid pnalty of 3,540 to BSEfor five (5) days delay inthe submission of the
shareholding patterof the Companynder Regulation 31 of LODR015 for quarter endeMarch 31,
2018 Delays and nowompliances of SEBI Regulationgaylead to penalties and higher filingefsand
adversely affecour reputation on compliance with the Stock Exchanges and investors in general

We rely on thirdparty providers ofransportation services, which subjects us to risks and uncertainties
beyond our control that may have a materiatheerse effect on our results of operations, financial
condition and ability to make distributions.

We regularly use thirgharty transport&n providersto procuremost of our raw materials and for
deliveries of our finished products to our deslelhes transportation operations, equipment and
services are subject to various hazards, including extreme weather conditions, work stoppmages, del
spills, derailments and other accidents and other operating hafzsdsnuous increase inthe
transportationcosts disruption due tdransportation strikesdelay in transportation of our finished
productsmay have an adverse effect on our busiaesEor results of operations

Due to the Covidl9 pandemic, our business operations were impacted due to trevaitability of
vehicles and disruption in free movement of goods due to the lockdown measures imposed by the
Government. Further, we hadfidiulties in transportation service as some of our working areas were
declared containment zones or red alert@wddch affected our dispatch servicaad thereby leading

to a decline in sale of the products.
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19. Certain ofthe agreement®ntered into 6r handling fly ashcontain onerous terms.

We have entered into contracts with certain power generating efitibandling pond ash, dry ash,
bottom ash and any other hazardous material generated from the poweS@haatof the terms under

submission of sttutory compliance reports;

safety compliance reports;

compliance with all the applicable acts and variabsur laws;

obtain all statutory and other permissipofearances and sanctions for the performance of
obligations as per the agreement; and

1 ensuing adequacy, stability and safety while performing the work at site as per the agreement

=a —a —a 8

If we areunable 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 nomenewal could adversely affect our operations.

Our registered officas located in Chennai and our branch offices at located rathfa 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 Migind Industries Limitedln the event, we are
unable to renew any or all of these leases on comniignegtasonable terms, we may suffer a disruption

in our administrative/ solar business operations or be unable to continue to operate from those location
in the future. Further, any termination of these leases/ licenses whether due to any breachns@ther
could adversely affect our administrative/ solar business operations.

21. Our insurance coverage may not be sufficient or may not adequately prateegainst all material
hazards, which may adversely affect our business, results of operations aaddial condition.

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

third party liabilities. We ould 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 facénd alleging thatve 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 ,andpublic liability insurance. Further, we also hold group personal accident insurance and

wor kmenés compensation insurance which covers empl o

During 2012, there wasnaexplosion in one of the high pressure contamett our refrigerdon gas
refilling unit which resultedin leakage of storedefrigerantsgas worth 42950 Lakhs However, the
refrigerant gas watllly insured byour Companyunder Standard Fire and Special Peril Policy with
United India Assurance CompaLimited( t HJeitediindiao ,)Our Companyas filedaclaim forloss

of the value of the refrigetian gasinsured with United India but United Indiaafter inspection by its
surveyor teanimasrejectedthe claimstating that the explosiowasnot an acident buta mistakeon the
part ofthe operatoat the unit Our Companyhas disputed the contentiaf United India andiled a
commercial suit fotherecovery otheinsurance claim 0f484.93 Lakhsalong 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
theinsurance plicies 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 insuraraoverage ithe 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 insurdnebicmis
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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.

. Our cogs of compliamce 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 andioegulathich g@vern 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 theape and extd 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 regulatoryit@sthdhe ommencement 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 b&eapeité @nd
disposeconsiderableamount of als from thermal power plantsve have contracted withNhile we

continue to explorenew methods to utilize or dispose of ash, our ash utilization activities may be
insufficient to dispose of the ash genedalby these power plantBue to theséactors, enwionmental
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 hazardccus during outhandling and disposal of the fly ashif 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 tgajrthere culd be an adverse

effect on our business and operations.

. 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, includinggargbees of purchase

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

see Note titled ARekaiedsPadutriegothedy@d@aransunder c
St at ement so kEgWhienve betieveahat alpsaah transactions have been conducted on

an armds |l ength basis and contain commercially reas:s
have obtained more favourable commercial terms hetultsansactions not been enteirgd 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 ou

Company. We cannot assure ybattsuch 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 financ@idition.

. Our Promoters, Diretors and Key Managerial Persons may have interest in our Company, other than
reimbursement of expenses incurred or remuneration.

Apart for receipt of remuneration and-irebursement of expenses incurred by them, our Prersot

Directors and Key ManagemeRersonnel 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 Ibaleen on lease from our promgt8herisha

Technologies Private Limited, wherein Mr. Anil Jain otlierpromoter is interested. For further details,

pl ease refer to the chapters t52dnrdcddt HiéOuNo tMa ntaigtelmesch ti
Partieso and ATransactions during the yearo under
page55 of this Letter of Offer.
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25. Our funding requirements and proposed deployment of the Netd@eds 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 beyorwdir control.

We intend to use the Issue proceeds in the manner as described inthdsectiodned A Obj ects of t |
on page43.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 requirentfentdjimts

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 discretionocofr marmgement Furthermore, our funding requirements may be

subject to change based on various factors which are beyond our cGotriol 19 Pandemialsobeing

one of the majofactors

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

We are the registered owneReeeof ncoematraiomst chdesmansks
assure you that we will continue to have the uninterrupted use and enjoyment of these trademarks or

logos and our other iellectual 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 pootentellectual property rights

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

products whictwe do not manufactui@nd which are of inferior quality, and which may adversely affect

our brand vale andconsequently 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 suktpatiyr products, or negative

publicity attracted by such thirplarty 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 claimstatingto 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 managementds attent irisimgoulafany intelecimal praperty . An adyv
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 managgraed 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 Directé¢tsy Management and othpersonnel for setting owtratayic

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 lied pal 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 sufficierier 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 CamipsAct, 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 geribréiling the forms as required under the Companies Act, 2013 within the
time prescribed under the Companies Act and Rules made thereunder, but there haveobgén of
instances of filing of certain forms with delay and @@mpany has paid the necagsadditional 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 cfilvognthereof lead to penalties and additional
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30.

31.

32.

fees for late filings. Wendeavourto fully comply with the requirements for filing these forms and there
are inadvertent delays due to various reasons. Delays ancbngslianceganay lead to penalties and
higher filing feeswhich may adversely affeaiur reputation and goodwill onoenpliance with the
Government Authorities and investors in general

. 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,lts of operations andifiancial
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 expaiu 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, sesiuitperations and finaraticondition. 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
bushess could be affected byamy 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 amceogy exchange rates. Inder 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 wkiaesses in our internal controls that would result in inconsistent internal standard
operating procedures, we may not be able to meet
or operate our business effectively.

The occurrence of natural or ma-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, paneimic disease like the spreaf COVID-19 around the globe and marade disasters,
including acts of terrorism and military actions, could adversely affect our results of operations, cash
flows or financial condition.

We are subject to theestrictive covenants of bani respect othe Loan availed from them

Our financing arrangement contairestrictive covenants whereby we are required to obtain approval
from our lender, regarding, amongst other things such as entering into borrovéngesments with

other banks and other pasjéeclare dividend, change in capital structure or shareholding pattern, issue
of new shares, or buyback or reduction in share caphiahge in business or entering into new line of
business or effect any matdrchange in managemeffidrmulation of aiy scheme of amalgamation or
reconstruction or merger or-aeergerchange in control of the comparstc. There can be no assurance
that such consents will be granted or that we will be able to comply with #mefah covenants stipulated
under our finaning 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 immediately repay our borrowings eithewvhole or in part, together with any
related costs. This may adversely impact our results of operations and cash flows.

Our ability to pay dividends in the future will depend on our earnings, financial conditierorking
capital requirements, capital exgnditures and restrictive covenants of our financing arrangements.

Our Company has not declared and paid dividend ghmedinancial year 206@8. Our ability to pay
dividends in the future will depend on a noen of factors including but not limited wur earnings,

capital requirements, contractual obligations, results of operations, cash requirements, business prospects
and any other financing arrangements, applicable legal restrictions and overall fipasttiah of our
Company. The declaration édupayment 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, includinget@ompanies Act, 2013. Our Board may afsan 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 andoexpéiise

business. Accordingly, realisatio of a gain on shareholdersé investmen

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 doends in the future.

33.

Some of our Group Campanies 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 finadtatements):

( i n

Sr.
No.

Particulars

For the year ended

March 31, 2019

March 31, 2018

March 31, 2017

1.

Refex Solar Power Private Limiteq

(45.99)

(19.14)

(32.25)

Refex Wind Power Private Limited

(0.16)

(0.13)

(0.14)

Refex Hydro Power Prate Limited

(0.13)

(0.14)

2.
3.
4

SunEdison Infrastructure Limited

(0.16)

(7.50)

(4.92)

| ak hs)

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

Sustained negative cash flow in futuuld affect our growth andesults of operations

OQur Company had experienced negative cash flow from
in the financial year ended March 31, 2018. However, we have reported positive cash flows from

operatirg activities to the tune 0fL187.98lakhsand 418831 ak hs and 414.98 | akhs f
year endedMarch 31, 2020March 31, 2019 and March 31, 2017 respectively. If we are not able to

generate sufficient cash flows, it may adversely affecbosimess and financial operations. For further
detd | s please refer to the secti on B55bftthiséalter afF i
Offer.

nanci al

Risks relating to the Issue and thé&Rights Equity Shares

1. We will not distribute this Letter of Offer, the Abridged tter of Offer, Application Form and Rights
Entitlement Letterto overseas Shareholders who have not provided an address in Indisefiice 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 othd@ssue material to the email addresses of all the Eligible Equity Shareholders
who have provided their Indian addresses to our fizom or who are located in jurisdictions where the
offer and sale of the Rights Equity Shares permitted under laws of susttigtions and in each case

who make a request in this regafthe Issue Materials will not be distributed to addresses outsiie In

on account of restrictions that apply to circulation of such materials in overseas jurisdictions. However,
the Companies Ac2013 requires companies to serve documents at any address which may be provided
by the members as well as throughail. Preently, there is lack of clarity under the Companies Act,
2013 and the rules made thereunder with respect to distribution wé Msterials 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 Material we cannot assure you that the regulator or authorities would not adopt a
different view withrespetto compliance with the Copanies Act, 2013 and may subject us to fines or
penalties.
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SEBI has recently, by way of circulars dated January 22, 2020 ataly 6, 2020, streamlined the
process of rights issues. You should follow the instructions carefully, as stated in such SEBlaniscu
and in thisLetter of Offer.

The concept of crediting Rights Entitlements into the demat accounts of the Eligible &#uaiigholders

hasrecently been introduced by the SEBI. Accordingly, the process for such Rights Entitlements has

been recentlygevised by capital market intermediaries. Eligible Equity Shareholders are encouraged to

exercise caution, carefulfgllow therequirements as stated in the SEBI circulars dated January 22, 2020

and May 6, 2020, and ensurempletion of all necessary steipsrelation to providing/updating their

demat account details in atimelymandeo r det ai |l s, see pdgdlesr ms of the | ss

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Righds Iss
Circular, the credit of Rights Entitlements and AllotmehtRights 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 Boshareholders holding the Equity Shares in
dematerialised fon; and (i) a demat suspense escrow account (nameR,E F ENDUSTRIES
LIMITED 0¢) opened by our Company, for the Eligible Equity Shareholders which would comprise Rights
Entitlements relating t¢a) Equity Shares held in a demat suspense account pursliRegtlation 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 dsadterhich are unavailable

with our Company or with the Resirar 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 byligible Equity Shareholders to our Company or Registrar; Jareit of the Rights
Entitlements returned/reversed/failed; or (f) the ownership of the Equity Shares currently under dispute,
including any court proceedings.

No market for the Rights Entlements may develop and the price of the Rights Entitlemenay iime
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 beisuff liquidity in Rights
Entitlements tradinguring this peiod. The trading price of the Rights Entitlements will not only depend
on supply and demand for tiRéghts Entitlements, which may be affected by factors unrelated to the
trading in the Equityshares, but also on tlogioted price of the Equity Shares, argst others. Factors
affecting the volatility of the price of the Equity Sharas described herein, may magnify the volatility
of the trading price of the Rights Entitlements, and a declitieeiprice of the Equity Shares will have

an adverse impact dhe trading price of the Rights Entitlements. Sincettheéing of the Rights Equity
Shares will be on a separate segment compared to the Equity Shares on the fldgtooktExchanges,
thetrading of Rights Equity Shares may not track the tradinggoiitie Shares. The trading prioé the
Rights Entitlements may be subject to greater price fluctuations than that of the Equity Shares.

The RWAP payment mechanism facility proposed to be ufmtthis Issue may be exposed to risks,
including risks assodcited 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, ie., the -WRP facility (accessible at
https://rights.cameoindia.com/Rejexhas been instituted fonaking an Application in this Issue by
resident Investors. Further-\RAP is only an additional option and not a replacement of the ASBA
proces. On RWAP, 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 detTeimbd the IssdeBrocédure forAppication through the RVARO 0 n 120 &Surle
payment gateways and mechanisms are faced with risks such as:
1 keeping information technology systems aligned gmtbulate with the rapidly evolving technology

in the paymenservices industries;
1 scaling up technology infrastructure to meet requirements of growing volumes;
1 applying risk management policy effectively to such payment mechanisms;
1T keepi ng sateanddéree framasecarity breaches; and
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9 effectively managing @yment solutions logistics and technology infrastructure.

Further, RWAP is a new facility which has been instituted due to challenges arising out of GCVID
pandemicWe cannot assurgou that RWAP facility will not suffer from any unanticipated system
failure or breakdown odelay, including failure on part of the payment gateway, and therefore, your
Application may not be completed @jected. These risks are indicative and anyfaito manage them
effectively can impair the efficacy arfdnctioning of the payment mechanism for this Issue. Since
Application process through-R/AP is different fromthe ASBA process, there can be no assurance that
investors will not find difficultiesn accessing and using the RWAdRility.

Any future issuance of theRights Equity Shares, or convertible securities or other equity linked
securities by our Company may dilute your future sbholding and sales of the Rights Equity Shares
by the Promotepr Promoter Group or other major shareholders of our Company mayeadely 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 toldiion of your shareholding in our Company, adversely affect théngad

price of the Equity Shares and our ability to raiapital through an issue of our securities. Any future
sales of Equity Shares by the Promoter or other major shareholders ofhopa@omay adversely affect

the trading price of the Equity Shares.dddition, any perception by investors that such issuances or
sales might occur could also affect the trading price of the Equity Shares.

Investors may be subject to Indian taxes arigiout of capital gains on the sale of the Equity Shares.

Under curent Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity

sharef an Indian company are generally taxable in India. Any gain realized salthef listed equity

shares on atock exchange held for more than 12 therwill not be subject to lontgrm capital gains

tax in India if Securite§ r ansacti on Tax (ASTTO6) is paid on the s
stipulated by th&inance Act, 2017STT had been paid at the time of acquisition of such equitgshar

except in the case of such acquisitions wh®f& could not have been paid, as notified by the
Government of Indiaunder notification no. 43/2017/F. No. 370142/09/261IFPL on June 5, 2017.

However, Finance Act, 201&xes such long term capital gagnx ¢ e e d.00hagh arisind fronsale

of equity shares on or aftépril 1, 2018. Accordingly, you may be subject to payment of anm

capitalgains tax in India, in atition to payment of STT, on the sale of any Equity Shares held for more

than 12 maths.STT will be levied on and collected by a domestic stock exchange on which the Equity

Shares are soldurther, any gain realized on the sale of listed equity shatd<drea period of 12

months or less will be subjeitt shortterm capital gains tain India. Capital gains arising from the sale

of the Equity Shares may be partiatly completely exempt from taxation in India in cases where such

exemption is providednder a treaty betwedndia and the country of which the seller is a resident.

Geneg al | vy, Il ndi an tax tr eatimpess taxdon capitaltgaink.iAsna resultft ndi a dé s
residents of other countries may be liable for tax in India as wefi geir own jurisdiction on gains

made upon the sale of the Equity Shares.

The Isaue Price of our Rights Equity Shares may not be indicative of the market price of our Equity
Sharesafter the Issue

The Issue Price of Equity Shares may not be indicativbe market price for our Equity Shares after
the Issue. The market price of tBeguity Shares could be subject to significant fluctuations after the
issue and may decline below the Issue Pfiibere can be no assurance that the Investors will beable t
sell their Equity Shares at or above the Issue Price. The factors that coclaaffshare price are:

Quarterly variations in the rate of growth of our financial indicators such as earnings per share;
Changes in revenue or earnings estimatgaiblications of research reports by analysts;
Speculation in the press or investment camity;

General market conditionand

Domestics and international economic, legal and regulatory factors unrelated to our
performance

=A =4 =4 -8 -9
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SECTION IV T INTRODUCTION

SUMMARY OF FINANCIAL INFORMATION

The following tables set forth summary of financial imh@tion derived from oufudited Consolidated

financial statement for the year ended March ZR0, prepared in accordance with recognition and
measuremenprinciples of Ind AS 34 and Regulation 33 of SEBI (LODR) Regulations, .2018&

summary of financialnformation presented below should be read in conjunction with our Financial

I nformation and notes thereto onpageShd thislettetof on titl e
Offer.

[The rest of this page has been imienally left blank]
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SUMMARY OF AUDITED CONSOLIDATED FINANCIAL STATEMENT FOR THE
YEAR ENDED MARCH 31, 2020

REFEX INDUSTRIES LIMITED
Consolidated Balance Sheet as at March 31, 2020

(Bs. In Lakhs)

Notes 1 to 38 forms part of the Financials
As per our report of even date attached

Membership No.: 203929

Firm strat MNo. -
Registration No. with ICAI: DDEES3S Director

7 /’ﬁ‘ﬁ—.\l
_'= CHEMNMAL NS

Pace: Chennai T.Lalitha

Date: 30th June 2020

c Note As at As at
Farticulars Do Afarch 31, 2020 March 31, 2010
ASSETS
Non-current assets
{a) Property, Plant and Equipment 1 1.491.75 1,485 57
{b) Right of use assets 2 701.99
{c) Intangible - 21
{d} Capital Work m Progress - 26.68
{e) Nen-cwrrent financial assets
(1} Investments 3 - -
() Trade recervables
(i) Other non cuwrrent financial assets 4 50.54 61.03
(f) Deferred Tax Assets 5 183.57 0035.43
(g) Other Non current assets ] 432 57 251.26
Current assets
{a) Inventories 7 318.25 T58.69
(b) Fnancial Assets
{1} Trade receivables b3 T.227.27 8,749 67
(ii) Cash and cash equivalents 9 2.095.60 387.40
(i) Bank Balances other than (i) above - -
{1} Other current financial assets 10 910.75 TOB 56
{c) Current Tax Assets (MNet) 11 - 109.75
{d) Other current assets 12 370.47 2.314.67
Total Assets 13,791.77 15,850.92
EQUITY AND LIABITITIES
Equity
{a) Equity Share Capital 13 1.547.52
(b) Other Equity 14 6.032.79 2, 72537
LIABILITIES
Non-current liabilities
{a) Fmancial Liabilities
(1) Long term Borrowmgs 15 - 17.92
(i) Lease Liabality 2 613.96 -
(b} Deferred Tax Liabilities - -
{c) Long Term provisions 16 726.46 15.65
Current labilities
{a) Fmancial Liabilities
(D) Short term Borrowings 15 171.90 -
(i) Lease Liabality 2 116.22
(il} Trade payvables 17 4.120.23 10.118.07
(ifi) Other financial liabilities 18 55.48 4579
(b) Other current habilities 19 407.20 1.380.60
Total Equitv and Liabilities 13,791.77 15,850.92
The accompanymg notes form an mtegral part of these
financial statements 18-38

For and On behalf of the Board of Directors

For M. Krishnakumar & Associates, ‘_/f dd_pj/
Chartered .ﬂcznul'll.lnis A
—_— TAnilTain
4. Mhopa gin g Director

(DI DOLE1 0600

Prnprie:ur B W
Pillappan Amalanathan

S‘;‘—“;)\ (DI 08730 ?9\]

Chief Finan cial Officer

."/
A
-

vim ecsh Knmar Agarwal
Director
[DIN:07544757)

=
Jamuna Ravikumar

Director
[ DIN: 0S009308)

S_Gopalkrishn an
Company Seaetary

(SRS f) (Ao Ll Pl
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