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Manufacturers < exporters of eco friendly tannin exgracts < leather chemicals since 1906
Date: December 2, 2020

To,

The Manager

Department of Corporate Services,
Bombay Stock Exchange Limited,
Phirozee Jeejeeboy Towers,

Dalal Street, Fort,

Mumbai - 400 001

Dear Sir,

Sub: Compliance of Régulations 30 and 34 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with Part A of Schedule Ill of SEBI
(Listing Obligations and Disclosure Requirements) Regulation, 2015.

Pursuant to Regulations 30 and 34 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”) read with Part A of Schedule
Il of SEBI Listing Regulations, please find enclosed herewith 79" Annual Report of the
Company for the Financial Year 2019-20 along with the Notice convening 79" Annual
General Meeting (AGM) to be held on Thursday, December 24, 2020 at 12.30 p.m. through
Video Conferencing (“VC”) / Other Audio Visual Means (“OVAM”).

In compliance with General Circular Nos. 14/2020 dated April 8, 2020, 17/2020 dated April
13, 2020 and 20/2020 dated May 5, 2020 issued by Ministry of Corporate Affairs (“MCA
Circulars”) and other applicable provisions of the Companies Act, 2013 and Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 (“SEBI Circular”) issued by the
Securities and Exchange Board of India and relevant provisions of the Companies Act, 2013
and SEBI Listing Regulations, the Annual Report along with the Notice convening 79" AGM
of the Company for the Financial Year 2019-20 is being dispatched / sent to the Members

through email only on December 2, 2020 whose email were registered with the Company /
Depositories.

Further, please note the following:

Sr. No. Particulars Date
1 Cut-off Date / Record Date for Tuesday, December 15, 2020

Determining the shareholders of 79*"
Annual General Meeting

2 Remote E-voting Period Commence on Monday, December

21, 2020 from 10.00 A.M. (IST) and

end on Wednesday, December 23,
2020 at 5.00 P.M. (IST)
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3 Book Closure

from Friday, December 18, 2020 to
Thursday, December 24, 2020 (both
the days inclusive)

Request you to take the above on your record.

Thanking you,
For Polson Limited

Amol Jagdish Kapadia
Managing Director
DIN: 01462032

Encl.: As above .
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NOTICE

NOTICE is hereby given that the 79" Annual General Meeting (AGM) of Polson Ltd (“the Company”) will be
held on Thursday, December 24, 2020 at 12.30 p.m. through Video Conferencing ('VC') facility or Other
Audio Visual Means (‘'OAVM'), to transact the following businesses:

Ordinary Business:

1. To receive, consider and adopt the Audited Standalone Financial Statements as at 31° March 2020,
along with the Profit and Loss Account for the year ended on that date and the Report of the Board of
Directors’ and Auditor’s thereon.

2. To appoint a director in place of Smt. Sushila Jagdish Kapadia (DIN: 02105539) who retires by rotation

in terms of section 152 (6) of the Companies Act, 2013, and being eligible, has offered himself for re-
appointment.

By Order of the Board of Directors of

POLSON LTD

Sd/-

Place: Mumbai Sampada Sachin Sawant
Date: November 13, 2020 Company Secretary & Compliance Officer

Membership No.: ACS 51343




: NOTES:

1. As you are aware, in view of the situation arising due to COVID-19 global pandemic, the general
meetings of the companies shall be conducted as per the guidelines issued by the Ministry of Corporate
Affairs (MCA) vide Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13, 2020 and
Circular No. 20/2020 dated May 05, 2020. The forthcoming Annual General Meeting (“the meeting” /
“AGM”) will thus be held through video conferencing (VC) or other audio visual means (OAVM). Hence,
Members can attend and participate in the ensuing AGM through VC/OAVM.

2. Since the General Meeting will be held through VC or OAVM in accordance with the Circulars, the route
map is not annexed to this Notice.

3. The Register of Members and Share Transfer Books of the Company will remain closed from Friday,
December 18, 2020 to Thursday, December 24, 2020.

4. Pursuant to the provisions of the Act, a member entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf and the proxy need not be a member of the
Company. Since this AGM is being held pursuant to the MCA Circulars through VC/OAVM facility, physical
attendance of members has been dispensed with. Accordingly, the facility for appointment of proxies by
the members will not be available for the AGM and hence the Proxy Form and Attendance Slip are not
annexed to this Notice.

5. Institutional/Corporate shareholders (i.e. other than individuals/HUF, NRI, etc.) are required to send a
scanned copy (pdf/jpg format) of its board or governing body's resolution/authorization, etc., authorizing
their representative to attend the e-AGM on its behalf and to vote through remote e-voting. The said
resolution/authorization shall be sent to the scrutinizer by email through its registered email address to
compliance@polsonltd.com with a copy marked to support@purvashare.com.

6. The facility of joining the e-AGM through VC/OAVM will be opened 15 minutes before and will be open
upto 15 minutes after the scheduled start time of the commencement of the meeting by following the
procedure mentioned in the Notice. The facility of participation at the AGM through VC/OAVM will be
available to atleat 1,000 members on a first come first-served basis. This rule would however not apply to
participation of shareholders holding 2% or more shareholding, promoters, institutional investors,
directors, key and senior managerial personnel, Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship Committee, Auditors, etc. who are not allowed to
attend the AGM without restriction on account of first come first served basis.

7. Institutional investors, who are members of the Company are encouraged to attend and vote at the
AGM of the Company.

8. In case of joint holder attending the Meeting, only such joint holder who is higher in order of names
will be entitled to vote at the meeting.

9. The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose
of ascertaining the quorum under Section 103 of the Companies Act, 2013.

10. To avoid fraudulent transactions, the identity/signature of the members holding shares in
electronic/demat form is verified with the specimen signatures furnished by NSDL/CDSL and that of




members holding shares in physical form is verified as per the records of the share transfer agent of the
Company. Members are requested to keep the same updated.

11. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account
Number (PAN) by every participant dealing in securities market. Members holding shares in electronic form
are, therefore, requested to submit the PAN to their depository participants with whom they are
maintaining their demat accounts. Members holding shares in physical form can submit their PAN details to
the Company or Purva Sharegistry India Private Limited (RTA).

12. Share Transfer Permitted only in Demat: Pursuant to SEBI Notification No. SEBI/LAD-NRO/GN/2018/24
dated 8th June, 2018 and further amendment vide Notification No. SEBI/LAD-NRO/GN/2018/49 dated
November 30, 2018, it is advised that transfer of securities (except in case of transmission or transposition
of securities) shall not be processed from April 1st, 2019 unless the securities are held in the
dematerialized form with the depositories. Therefore, members holding shares in physical form are
requested to take action to dematerialize the Equity Shares, promptly to avoid inconvenience in future.

13. The statutory registers including register of directors and key managerial personnel and their
shareholding, the register of contracts or arrangements in which directors are interested maintained under
the Companies Act, 2013 and all other documents referred to in the notice will be available for inspection
in electronic mode. Members who wish to inspect the register are requested to write to the company by
sending e-mail to compliance@polsonltd.com.

14. In terms of sections 101 and 136 of the Act, read with the rules made thereunder, the listed companies
may send the notice of AGM and the annual report, including financial statements, boards’ report, etc. by
electronic mode. Pursuant to the said provisions of the Act read with MCA Circulars, SEBI Circular dated 12
May 2020, Notice of 79" AGM along with the Annual Report for Financial year 2019-2020 is being sent only
through electronic mode to those members whose email addresses are registered with the
Company/depositories. Members may note that the physical copy of the Annual Report will not be sent.
Members may note that the Notice and Annual Report for the Financial year 2019-2020 will also be
available on the Company’s website at https:/www.polsonltd.com/finance-investor-relation-annual-
reports and website of the stock exchanges i.e., BSE Limited at www.bseindia.com.

In compliance with provisions of Section 101 of the Companies Act, 2013 read with Rule 18 of the
Companies (Management and Administration) Rules, 2014, Annual Report for Financial Year 2019- 2020 of
your Company has been sent via Electronic Mode (E-mail) to the Members whose E-mail ID was made
available to us by the Depositories Participants. We request the Members to register / update their e-mail
address with their Depository Participant, in case they have not already registered/ updated the same.

15. Members are requested to join the Company in supporting the Green Initiative taken by Ministry of
Corporate Affairs (“MCA”) to effect electronic delivery of documents to the members at the E-mail
addresses registered for the said purpose. Members are hereby requested to register their E-mail addresses
with their Depository Participant or with Purva Sharegistry India Pvt. Ltd, Registrar and Share Transfer
Agent (RTA) of the Company, for sending various Notices, Dividend intimation and other documents
through Electronic Mode. Those members who have changed their E-mail Addresses are requested to
register their E-mail ID / New Addresses with RTA, in case the shares are held in physical form and with
the Depository Participants where shares are held in Demat mode.

Members are requested to update their complete bank account details with their depositories where shares
are held in dematerialized mode and with Registrar & Share Transfer Agent (“RTA”) of the Company i.e.
Purva Shareregistry India Private Limited by sending the request at support@purvashare.com along with
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copy of the request letter signed by the Members mentioning the name, folio number, bank account
details, self-attested copy of PAN card and cancelled cheque leaf.

16. As per the provisions of Section 72 of the Act, the facility for making nomination is available to the
Members in respect of the shares held by them. Members who have not yet registered their nomination are
requested to register the same by submitting Form No. SH-13 to the Company or the Registrar and Transfer
Agent of the Company. The said form can be downloaded from the Company’s website
http://www.polsonltd.com. A nomination may be cancelled, or varied by nominating any other person in
place of the present nominee, by the holder of securities who has made the nomination, by giving a notice
of such cancellation or variation.

17. The Notice for the Annual General Meeting and all the documents referred to in the accompanying
notice will be available for inspection at the Registered Office of the Company on all working days
between 10:00 a.m. to 12:00 noon upto the date of Annual General Meeting. The Notice will also be
available on the Company’s website at: http://www.polsonltd.com

18. The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes
cast at the meeting and thereafter unblock the votes cast through remote e-voting in the presence of at
least two witnesses not in the employment of the Company and shall make, not later than forty eight hours
of the conclusion of the General Meeting, a consolidated scrutinizer’s report of the total votes cast in
favor or against, if any, to the Chairman or a person authorized by him in writing, who shall countersign
the same and declare the result of the voting forthwith.

19. The Results declared along with the report of the Scrutinizer shall be placed on the website of the
Company http://www.polsonltd.com., notice board of the Company at the registered office as well as
the corporate office and on the website of CDSL immediately after the declaration of result by the
Chairman or a person authorized by him in writing. The results shall also be immediately forwarded to the
stock exchanges at which the shares of the Company are listed.

THE INTRUCTIONS FOR SHAREHOLDRES FOR REMOTE E-VOTING ARE AS UNDER:

(i) The voting period begins on Monday, December 21, 2020 from 10.00 A.M. and ends on Wednesday,
December 23, 2020 at 5.00 P.M. During this period shareholders’ of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-off date (record date) of Friday, December
18, 2020 may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter.

(i) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the
meeting venue.

(iii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iv) Click on “Shareholders” module.
(v) Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.
OR




(vi)

(vii)

(viif)

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier e-voting of any company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Shareholders holding shares in Demat Form and Physical Form

PAN

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the
sequence number sent by Company/RTA or contact Company/RTA.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)

Bank as recorded in your demat account or in the company records in order to
Details login.

OR Date e |If both the details are not recorded with the depository or
of Birth company please enter the member id / folio number in the
(DOB) Dividend Bank details field as mentioned in instruction (v).

(ix)
(x)

(xi)

(xii)

(xiii)

(xvi)

After entering these details appropriately, click on “SUBMIT” tab.

Shareholders holding shares in physical form will then directly reach the Company selection screen.
However, shareholders holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatorily enter their login password in the new password field. Kindly note that
this password is to be also used by the demat holders for voting for resolutions of any other company
on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It
is strongly recommended not to share your password with any other person and take utmost care to
keep your password confidential.

For shareholders holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent to
the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will
be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on

“CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.




(xvii) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting
page.

(xviii) If a demat account holder has forgotten the login password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

(xix) Shareholders can also cast their vote using CDSL’s mobile app “m-Voting”. The m-Voting app can be
downloaded from respective Store. Please follow the instructions as prompted by the mobile app while
Remote Voting on your mobile.

(xx) Note for Non - Individual Shareholders and Custodians

¢ Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required
to log on to www.evotingindia.com and register themselves in the “Corporates” module.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

e After receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for which they wish to vote
on.

e The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to cast their vote.

e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer
to verify the same.

e Alternatively Non Individual shareholders are required to send the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the duly authorized signatory who are authorized
to vote, to the Scrutinizer and to the Company at the email address viz; compliance@polsonltd.com, if
they have voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinize
to verify the same.

=

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARE NOT REGISTERED WITH THE
DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE RESOLUTIONS PROPOSED
IN THIS NOTICE:

(i) For Physical shareholders- please provide necessary details like Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) by email to Company/RTA email id.

(i) For Demat shareholders -, please provide Demat account details (CDSL-16 digit beneficiary ID or
NSDL-16 digit DPID + CLID), Name, client master or copy of Consolidated Account statement, PAN
(self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
Company/RTA email id.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE EGM/AGM THROUGH VC/OAVM ARE AS UNDER:

(i) Shareholder will be provided with a facility to attend the EGM/AGM through VC/OAVM through the
CDSL e-Voting system. Shareholders may access the same at https://www.evotingindia.com under
shareholders/members login by using the remote e-voting credentials. The link for VC/OAVM will be
available in shareholder/members login where the EVSN of Company will be displayed.

(ii) Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.




(iii) Further shareholders will be required to allow Camera and use Internet with a good speed to avoid
any disturbance during the meeting.

(iv) Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting
via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It
is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid
glitches.

(v) Shareholders may send their questions/queries in advance at least 48 working hours prior to the time
fixed for meeting mentioning their name, demat account number/folio number, email id, mobile
number at company’s email compliance@polsonltd.com. These queries will be replied to by the
company suitably by email or answered during the AGM.

INSTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING DURING THE AGM/EGM ARE AS UNDER:

(i) The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned above
for Remote e-voting.

(i) Only those shareholders, who are present in the EGM/AGM through VC/OAVM facility and have not
casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing
so, shall be eligible to vote through e-Voting system available during the EGM/AGM.

(iii) If any Votes are cast by the shareholders through the e-voting available during the EGM/AGM and if
the same shareholders have not participated in the meeting through VC/OAVM facility , then the votes
cast by such shareholders shall be considered invalid as the facility of e-voting during the meeting is
available only to the shareholders attending the meeting.

(iv) Shareholders who have voted through Remote e-Voting will be eligible to attend the EGM/AGM.
However, they will not be eligible to vote at the EGM/AGM.

20. If you have any queries or issues regarding attending AGM & e-Voting from the e-Voting System, you
may refer the Frequently Asked Questions (“FAQs”) and e-voting manual available at hyperlink
http://www.evotingindia.com www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com or contact Mr. Nitin Kunder (022- 23058738) or Mr. Mehboob Lakhani (022-
23058543) or Mr. Rakesh Dalvi (022-23058542).

21. All grievances connected with the facility for voting by electronic means may be addressed to Mr.
Rakesh Dalvi, Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon
Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email
to helpdesk.evoting@cdslindia.com or call on 022-23058542/43.

22. Details of Directors seeking appointment and re-appointment at the forthcoming Annual General
Meeting (Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Secretarial Standard - 2 (SS-2):

Name of the Director *Mr. Sushila Kapadia

Age 88 yrs
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Director Identification 02105539
Number (DIN)
Date of Appointment on the 07/03/1981

Board

Qualifications

She has completed her graduation
in Arts from Elphinstone College,
Mumbai. She has earlier worked at
the Government of India Tourist
offices located in Mumbai, India
and New York, USA. She is has been
National Champion in Badminton
three times and a Triple Crown
holder in the nationals. She also
represented India in the first
International Ladies Badminton
Championship - the Betty Uber
Cup.

Expertise in specific
functional area

Active Social Worker and handles
Corporate Social Responsibility for
Company

Number of shares held in the
Company

11,222 Equity Shares

Terms and Conditions

Justification for
appointment of Independent
Director

Not Applicable

List of the directorships held
in other listed entities

please refer to the Corporate
Governance Report

Chairman / Member in the
Committees of the Boards of
companies in which he is
Director

please refer to the Corporate
Governance Report

Relationships between
Directors inter-se

Mr. Amol Jagdish Kapadia is her
Son.

For other details of the aforesaid directors, please refer to the Corporate Governance Report.

*The Board of Directors proposes the re-appointment of Mrs. Sushila Kapadia as an Executive - Non Independent
Director and recommends the resolution as set out in Item No. 2 of the Notice for the approval of the members
at the ensuing Annual General Meeting.
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Place: Mumbai
Date: November 13, 2020

By Order of the Board of Directors of
POLSON LTD

Sd/-

Sampada Sachin Sawant

Company Secretary & Compliance Officer
Membership No.: ACS 51343
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Registered Office: Ambaghat Talluka, Shahuwadi, Kolhapur, Maharashtra-415 101
Corporate Office: 615/616, Churchgate Chambers, 5 New Marine Lines Road, Churchgate,

POLSON LIMITED
CIN: L15203PN1938PLC002879

Mumbai-400020, Maharashtra

Website: www.polsonltd.com E-Mail: compliance@polsonltd.com

Tel: +91 22 22626439 Fax: +91 22626437

Shareholders’ Detail Updation-Cum-Consent Form

To,

The Company Secretary,
POLSON LTD,

Ambaghat Talluka, Shahwadi,
Kolhapur Maharashtra-415 101

I/ we the member(s) of the Company do hereby request you to kindly register/ update my e-mail address
with the Company. I/ We, do hereby agree and authorize the Company to send me/ us all the
communications in electronic mode at the e-mail address mentioned below. Please register the below

mentioned e-mail address / mobile number for sending communication through e-mail/ mobile.

Folio No. |: DP-ID

Client ID

MName of the Registered Holder (15!

Name of the joint holder(s)

Regisiered Address

Pin: |

Mobile Nos. (to be registered)

E-mail Id (to be registered)

Bank Account detail

Mame of the Bank

Account Number

Address of the Branch

IFSC Code

MICR Code

Signature of the member(s)*

* Signature of all the members is required in case of joint holding.

13




To,

The Company Secretary,
POLSON LTD,

Ambaghat Talluka, Shahwadi,
Kolhapur Maharashtra-415 101

I/ We

Form No. SH-13
Nomination Form
(Pursuant to Section 72 of the Companies Act, 2013 and Rule 19(1) of the Companies (Share Capital

and Debentures) Rules 2014)

the holder(s) of the securities particulars of which

are given hereunder wish to make nomination and do hereby nominate the following persons in whom shall
vest, all the rights in respect of such securities in the event of my/our death.

1. PARTICULARS OF THE SECURITIES (in respect of which nomination is being made)

Mature of Folio No.
securities

MNo. of
Securities

Certificate No.

Distinctive No.

2. PARTICULARS OF NOMINEE/S —

Name:
Date of Birth:

a)
)
) Father’s/Mother’s/Spouse’s name:
)
)

b

Occupation:
Nationality:
f) Address:

g) E-mail id:

h

o
d
e

(
(
(
(
(
(
(
(

3. IN CASE NOMINEE IS A MINOR—
(a) Date of birth:

(b) Date of attaining majority
(c) Name of guardian:
(d) Address of guardian:

Name:

) Relationship with the security holder:

Address:

Name of the Security Holder(s)

Signatures:

Witness with name and address:
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INSTRUCTIONS:

1. Please read the instructions given below very carefully and follow the same to the letter. If the form is
not filled as per instructions, the same will be rejected.

2. The nomination can be made by individuals only. Non-individuals including society, trust, body
corporate, partnership firm, Karta of Hindu Undivided Family, holder of power of attorney cannot
nominate. If the Shares are held jointly all joint holders shall sign (as per the specimen registered with the
Company) the nomination form.

3. A minor can be nominated by a holder of Shares and in that event the name and address of the Guardian
shall be given by the holder.

4. The nominee shall not be a trust, society, body corporate, partnership firm, Karta of Hindu Undivided
Family, or a power of attorney holder. A non-resident Indian can be a nominee on re-patriable basis.

5. Transfer of Shares in favor of a nominee shall be a valid discharge by a Company against the legal
heir(s).

6. Only one person can be nominated for a given folio.

7. Details of all holders in a folio need to be filled; else the request will be rejected.

8. The nomination will be registered only when it is complete in all respects including the signature of (a)
all registered holders (as per specimen lodged with the Company) and (b) the nominee.

9. Whenever the Shares in the given folio are entirely transferred or dematerialized, then this nomination
will stand rescinded.

10. Upon receipt of a duly executed nomination form, the Registrars & Transfer Agent of the Company will
register the form and allot a registration number. The registration number and folio no. should be quoted
by the nominee in all future correspondence.

11. The nomination can be varied or cancelled by executing fresh nomination form.

12. The Company will not entertain any claims other than those of a registered nominee, unless so directed
by a Court.

13. The intimation regarding nomination / nomination form shall be filed in duplicate with the Registrars &
Transfer Agents of the Company who will return one copy thereof to the members.

14. For shares held in dematerialized mode nomination is required to be filed with the Depository
Participant in their prescribed form.
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DIRECTOR’SREPORT

To,
Dear Members,

The Directors of your Company are pleased to present the 79" Annual Report on the business and
operations of the Company and the Audited Financial Statements for the Financial Year (“F.Y.”) ended

March 31, 2020.

1. FINANCIAL RESULTS:

The performance of the Company is summarized below:

(Amount in lakhs)

Particulars (Standalone) STANDALONE
2019 - 20 2018 - 19
Income from Business Operations 9669.90 10,893.91
Other income 486.88 609.02
Total Revenue 10,156.78 11,502.93
Total Expenditure 9115.54 10,367.52
Profit before exceptional item and tax 1041.24 1,135.41
Exceptional item - -
Profit before tax 1041.24 1,135.41
Provision for Tax 276.12 361.93
Less/Add Deferred Tax Liability 64.08 -206.86
Prior year tax adjustments (net) -8.79 -12.46
Profit after Tax 709.82 992.80
Other Comprehensive Income 0.76 1.07
Profit available for appropriation : 709.06 993.87
Less: Proposed Dividend on Equity Shares - -
Tax on proposed Dividend - -
Transfer to Reserves = -
Surplus carried to the Balance Sheet 709.06 993.87
Earning per Equity Share (Face Value: Rs. 50/-)
Basic 591.52 827.33
Diluted 591.52 827.33

Note: Previous year’s figures have been regrouped / reclassified wherever necessary to correspond with

the current year’s classification / disclosure.
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2. DIVIDEND:

The Company would like to reserve its profits for its growth; and hence your Directors do not recommend
dividend for the Financial Year.

3. RESERVES:

The appropriations for the year are:

Particulars Standalone(in lakhs)
Net Profit for the year 709.82
Other comprehensive Income for the 0.76
year
Balance of Reserve at the beginning of 9004.02
the year

Transfer to General Reserve

Prior year reversal of profit on (150.00)
account of cancellation of contracts

Balance of Reserve at the end of the 9563.09
year

4. INFORMATION ON THE STATE OF COMPANY’S AFFAIR:

The Company achieved a turnover of Rs. 9669.90 lakhs during the current year, as against Rs. 10,893.91
lakhs during the previous year. The profit during the year has been Rs. 709.82 lakhs as against Rs. 992.80
during the previous year 2018-19.

The Company is engaged only in one segment which is of manufacturing synthetic organic tanning
substance.

5. SHARE CAPITAL:

The Paid-up Share Capital of the Company as on March 31, 2020, was Rs. 60,00,000/- consisting of 1,20,000
Equity Shares of Rs. 50 each. The shares of the Company are listed on the BSE Limited since July 03, 1995.

6. DETAILS OF SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES:

During the year under review, the Company does not have any subsidiary, associate Companies or Joint
Venture. However, the Company has a holding Company named AJlI Commercial Private Limited.

7. DIRECTORS’ RESPONSIBILITY STATEMENT:

Pursuant to Section 134 of the Companies Act, 2013, and to the best of their knowledge and belief and
according to the information and explanations obtained by them, your Directors confirm the following
statements:
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a) that in the preparation of the Annual Financial Statements for the year ended 31 March, 2020, the
applicable accounting standards have been followed along with proper explanation relating to
material departures, if any;

b) that such accounting policies as mentioned in the Notes to the financial statements have been
selected and applied consistently and judgments and estimates have been made that are reasonable
and prudent so as to give a true and fair view of the state of affairs of the Company as at 31 March,
2020 and of the profits of the Company for the year ended on that date;

c) that proper and sufficient care has been taken for the maintenance of adequate accounting records
in accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities;

d) that the Annual Financial Statements have been prepared on a going concern basis;

e) that proper internal financial controls to be followed by the Company have been laid down and that
such internal financial controls are adequate and were operating effectively; and

f) that proper systems have been devised to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

8. DEPOSITS:

Your Company has not accepted any public deposits and as such no amount on account of principal or
interest on public deposit under Section 73 and 74 of the Companies Act, 2013 read together with the
Companies (Acceptance of Deposits) Rules, 2014 was outstanding as on the date of the Balance Sheet.

9. RISK MANAGEMENT POLICY:

The Company has in place a mechanism to identify, assess, monitor and mitigate various risks to key
business objectives. Major risks identified by the businesses and functions are systematically addressed
through mitigating actions on a continuing basis. These are discussed at the meetings of the Audit
Committee and the Board of Directors of the Company. The Company’s internal control systems are
commensurate with the nature of its business and the size and complexity of its operations. These are
routinely tested and certified by Statutory as well as Internal Auditors. Significant audit observations and
follow up actions thereon are reported to the Audit Committee.

The Company manages monitors and reports on the principal risks and uncertainties that can impact its
ability to achieve its strategic objectives. The Company’s management systems, organizational structures,
processes, standards, code of conduct and behaviors together form the Polson Management System (PMS)
that governs how the Company conducts the business of the Company and manages associated risks.

10.DETAILS IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO THE
FINANCIAL STATEMENTS:

According to Section 134 (5) (e) of the Companies Act, 2013, the term Internal Financial Control (IFC)
means the policies and procedures adopted by a company for ensuring the orderly and efficient conduct of
its business, including adherence to the company’s policies, the safeguarding of its assets, the prevention
and detection of frauds and errors, the accuracy and completeness of the accounting records, the accuracy
and completeness of the accounting records, and the timely preparation of reliable financial information.

The Company has a well-placed, proper and adequate internal financial control system which ensures that
all assets are safeguarded and protected and that the transactions are authorised, recorded and reported
correctly. The Company’s internal financial control system also comprises due compliances with Company’s

18




policies, standard operating procedures and audit and compliance by an in house internal audit division,
supplemented by internal audit checks from Nirmal Nagpal, the Internal Auditor.

The Internal Auditor independently evaluated the adequacy of internal controls and concurrently audit the
majority of the transactions in value terms. Independence of the audit and compliance is ensured by direct
reporting to the Audit Committee of the Board. A MD and CFO Certificate, forming part of the Corporate
Governance Report, further confirms the existence and effectiveness of internal controls and reiterates
their responsibility to report deficiencies to the Audit & Committee and rectify the same. During the year,
such controls were tested and no reportable material weaknesses in the design or operation were
observed.

The Company has in place adequate internal financial controls with reference to financial statements.
During the year, such controls were tested and no reportable material weakness in the design or operation
was observed.

11. DIRECTORS:

A) Since last Report, following Changes in Directors and Key Managerial Personnel took place

4 During Financial year, Mr. Abhay Bhalerao (DIN: 00974229) an Independent Director has vacate the
position of directorship w.e.f. 11.06.2019.

4+ During Financial year, Mr. Sudhir Hari Prasad Nevatia (DIN: 00001258) showed his unwillingness to be
re-appointed as an Independent Director in the Annual General meeting which was held on
September 27, 2019 due to pre-occupancy in other work.

4 During Financial year, there was change in designation of Mrs. Sushila Kapadia (DIN: 02105539) from
Non-Executive Non-Independent Director to Executive Director on March 12, 2020.

4 During Financial year, there was change in designation of Mr. Dhau Lambore (DIN: 02274626) from
Executive Director to Non-Executive Non-Independent Director on March 12, 2020.

In terms provision of the Act and the articles of association of the Company, Mrs. Sushila Kapadia (DIN:
02105539) is retiring by rotation at the forthcoming Annual General Meeting and being eligible, has been
recommended for re-appointment as a director liable to retire by rotation by the Board.

Details about the directors being appointed / re-appointed are given in the Notice of the forthcoming
Annual General Meeting being sent to the members along with the Annual Report.

None of the Directors are disqualified for being appointed as the Director of the Company in terms of
section 164 of the Companies Act, 2013.

B) Declaration by an Independent Director(s) and re- appointment, if any

The Company after due assessment took on record the necessary declarations received from each of the
Independent Directors under Section 149(7) of the Companies Act, 2013, that they meet the criteria of
Independence laid down in Section 149(6) of the Companies Act, 2013 and Regulation 16(1)(b) of the SEBI
Listing Regulations, and also in the opinion of the Board and as confirmed by these Directors, they fulfill
the conditions specified in Section 149 of the Companies Act, 2013 and the Rules made thereunder about
their status as an Independent Directors of the Company. In terms of Regulation 25(8) of the Listing
Regulations, the Independent Directors have confirmed that they are not aware of any circumstance or
situation, which exist or may be reasonably anticipated, that could impair or impact their ability to
discharge their duties.
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In the opinion of the board, the independent directors possess the requisite expertise and experience and
are the person of integrity and repute. They fulfill the Conditions specified in the Companies Act, 2013 and
the rules made thereunder and are independent of the management. Further, all the independent
directors on the Board of the Company are registered with the Indian Institute of Corporate Affairs,
Manesar, Gurgaon (“lICA”) as notified by the Central Government under Section 150(1) of the Companies
Act, 2013 and as applicable shall undergo online proficiency self-assessment test within the time
prescribed by the IICA.

C) Number of Meetings of the Board of Directors

The Board meets at regular intervals to discuss and decide on Company / business policy and strategy
apart from other Board business. The Board / Committee Meetings are prescheduled and a tentative
annual calendar of the Board and Committee Meetings is circulated to the Directors in advance to
facilitate them to plan their schedule and to ensure meaningful participation in the meetings. However, in
case of a special and urgent business need, the Board’s approval is taken by passing resolutions through
circulation, as permitted by law, which are confirmed in the subsequent Board meeting.

During the period under review the Board of Directors met 8 (Eight) times viz. on May 30, 2019; July 17
2019, August 14, 2019; August 31, 2019; November 14, 2019; January 14, 2020; February 13, 2020 and
March 12, 2020 the details of the meetings of the board of director of the company convened during the
financial year 2019-20 are given in the Corporate Governance Report which forms part of Annual Report.

E) Familiarisation Programme for Independent Directors

All new independent directors inducted into the Board attend an orientation program. The details of
training and familiarization program are provided in the Corporate Governance report and are also
available on our website (https://www.polsonltd.com). Further at the time of the appointment of an
independent director, the Company issues a formal letter of appointment outlining his/her role, function,
duties and responsibilities.

12. COMMITTEES OF THE BOARD:

During the year, in accordance with the Companies Act, 2013, the Board re-constituted some of its
Committees.

There are currently four Committees of the Board, as follows:

e Audit Committee

¢ Nomination and Remuneration Committee
e Stakeholders’ Relationship Committee

e Corporate Social Responsibility Committee

Details of all the Committees along with their charters, composition and meetings held during the year,
are provided in the “Report on Corporate Governance”, a part of this Annual Report.

13.DETAILS OF ESTABLISHMENT OF VIGIL MECHANISM FOR DIRECTORS AND EMPLOYEES:

The Company has adopted vigil mechanism policy under the provision of Section 177 of the Companies Act,
2013. The vigil mechanism provides adequate safeguards against victimization of employees and directors
who avail of the vigil mechanism and provides direct access to the Chairperson of the Audit Committee.
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14. MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

The Company is committed to maintain the highest standards of adhering to Corporate Governance as per
the requirements set out by the SEBI Listing Regulations. The Company has complied fully with Corporate
Governance requirements under the SEBI Listing Regulations. A separate section on Corporate Governance
practices followed by the Company together with a Certificate from Statutory Auditor and Management
Discussion and Analysis as stipulated under the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (the SEBI Listing Regulations) are annexed as Annexure A
and form part of this Annual Report.

15.SECRETARIAL STANDARDS:

The Directors state that applicable Secretarial Standards, i.e. SS-1 and SS-2, relating to ‘Meetings of the
Board of Directors’ and ‘General Meetings’, respectively, have been duly followed by the Company.

16.INDIAN ACCOUNTING STANDARDS (IND AS):

The Ministry of Corporate affairs vide its notification dated February 16, 2015 has notified the Companies
(Indian Accounting Standards) Rules, 2015. In pursuance of this notification, the financial statements for
the year ended March 31, 2020 are prepared in accordance to the same.

17. CORPORATE GOVERNANCE CERTIFICATE:

Your Company has complied with Regulation 34 of SEBI (Listing Obligations and Disclosure Regulations)
Requirements, 2015 of the stock exchanges. A report on Corporate Governance as stipulated under
Regulation 34 of SEBI (Listing Obligations and Disclosure Regulations) Requirements, 2015 along with
Independent Auditor’s Certificate on compliance with the Corporate Governance, forms part of this Annual
Report.

Board diversity

The Company recognizes and embraces the importance of a diverse board in its success. We believe that a
truly diverse board will leverage differences in thought, perspective, knowledge, skill, regional and
industry experience, cultural and geographical background, age, ethnicity, race and gender which will help
us retain our competitive advantage. The Board has adopted the Board Diversity Policy which sets out the
approach to diversity of the Board of Directors. The Board Diversity Policy is available on our website
(https://www.polsonltd.com/investor.html)

Polson’s Code of conduct for the prevention of insider trading

The Board of Directors has adopted the Insider Trading Policy in accordance with the requirements of SEBI
(Prohibition of Insider Trading) Regulations, 2015. The Insider Trading Policy of the Company lays down
guidelines and procedures to be followed, and disclosures to be made while dealing with shares of the
Company, as well as the consequences of violation. The policy has been formulated to regulate, monitor
and ensure reporting of deals by employees and to maintain the highest ethical standards of dealing in
Company securities.

Policies

We seek to promote and follow the highest level of ethical standards in all our business transactions guided
by our value system. The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
mandated the formulation of certain policies for all listed companies. All our corporate governance
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policies are available on our website (https://www.polsonltd.com/investor.htm). The policies are
reviewed periodically by the Board and updated based on need and new compliance requirement.

18. MANAGERIAL REMUNERATION:

Details of the ratio of the remuneration of each director to the median employee’s remuneration and
other details as required pursuant to Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 are detailed in Annexure B to this report.

19. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS & OUTGO:

The information as required under Section 134(3)(m) of the Companies Act,2013 with respect to
conservation of energy, technology absorption and foreign exchange earnings and outgo are detailed in
Annexure C to this report

20. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186:

The provisions of Section 186 of the Companies Act, 2013 requiring disclosure in the financial statements
giving particulars of the loans given, investment made or guarantee given or security provided and the
purpose for which the loan or guarantee or security is proposed to be utilised by the recipient of the loan
or guarantee or security is not applicable to your company since no transactions of such nature has been
undertaken or entered into by your company.

The amount of loan given is within the limits prescribed u/s 186 of the Companies Act, 2013.

21. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES:

The particulars of every contract or arrangements entered into by the Company with related parties
referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length
transactions under third proviso thereto has been disclosed in Form No. AOC -2 as detailed in Annexure D
to this report.

22. SUBSIDARY, ASSOCIATE AND JOINT VENTURE:

The Company has no subsidiary or associate Company. Further the Company has not entered into any into
joint venture. However, the Company has Holding Company.

23. CORPORATE SOCIAL RESPONSIBILITY (CSR)

The Company has constituted a Corporate Social Responsibility (CSR) Committee in accordance with
Section 135 of the Companies Act, 2013. The CSR Policy of the Company and the details about the
development of CSR Policy and initiatives taken by the Company on Corporate Social Responsibility during
the year as per Rule 9 of Companies (Corporate Social Responsibility Policy) Rules, 2014 have been
appended as Annexure E to this Report.

24, EXTRACT OF THE ANNUAL RETURN

The extract of the Annual Return of the Company as on 31st March, 2020 in Form MGT - 9 in accordance
with Section 92 (3) of the Act read with Companies (Management and Administration) Rules, 2014, is
available on the website of the Company at http://www.polsonltd.com/and is set out in Annexure F to
this Annual Report.
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25.STATUTORY AUDITORS

The shareholder at their Seventy Sixth (76'") Annual General Meeting held on September 29, 2017 approved
appointment of M/s. R. G. B. & Associates, chartered Accountants (FRN. 144967W) as Statutory Auditors of
the Company for a period of five years from the conclusion of Seventy Sixth (76™") Annual General Meeting
till the conclusion of the Eighty First (81%%) Annual General Meeting. The requirement to place the matter
relating to ratification in appointment of Auditors by Members at every Annual General Meeting is done
away vide notification dated May 7, 2018 issued by the Ministry of Corporate Affairs, New Delhi.
Accordingly, no resolution is proposed for ratification of appointment of Auditors.

The Auditors have confirmed that they are not disqualified from continuing as auditors of the Company.

The notes on financial statements referred to in the Auditors Report are self-explanatory and do not call
for any further comments. The Auditors Report does not contain any qualification, reservation or adverse
remark.

There are certain observations made in the Auditor's Report therefore call for further Comments under
section 134 of the Companies Act, 2013. The same are given as under;

Director’s comment on Auditor’s Observation

Auditor’s observation Director’s comment

The company has not maintained | The Company is in process of maintaining
proper records of Fixed Assets. records of fixed assets and the same will
be updated shortly.

As the Company has not maintained | All the title deeds of immovable
the Fixed Asset Register, we are | properties are held in the name of the
unable to get the list of all immovable | Company. The Company is in process of
properties held by the Company and its | maintaining records of fixed assets.

Title Deeds.

26.SECRETARIAL AUDITOR

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors of the Company, has appointed
M/s. Mihen Halani & Associates, Practicing Company Secretaries to conduct the Secretarial Audit of the
Company for the financial year ended March 31, 2020.

The Secretarial Audit Report is annexed and detailed in Annexure G to this reportherewith. The
qualifications provided in the report are self-explanatory and along with explanation of Board are as
follows.

COMMENTS ON QUALIFICATIONS IN SECRETARIAL AUDIT REPORT

Comments in Secretarial Audit Report Directors Comment

Non -maintenance of fixed asset register The Company is in process of maintaining
records of fixed assets.
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Corporate Social Responsibility(CSR) under | The Company has identified CSR
Section 135 of the Companies Act, 2013 projects/activities which are under
scrutiny near the end of the year. The
Company was identifying the proper
sources through which the said expense
can be directed. The Company shall be
spending the CSR amount in the identified
areas through the finalized sources.

The other comments in the Secretarial Audit Report are self-explanatory.

Further, Bombay Stock Exchange(vide) its letter LIST/COMP/Reg.27(2) & Reg.17 to 21/Dec-
19/507645/283/2019-20 dated February 03,2020 has levied penalty of Rs. 2,17,120/-(Rupees Two Lac
Seventeen Thousand One Hundred Twenty Only) for Non-Compliance of constitution of Nomination and
Remuneration Committee(NRC). The Board mentioned that they faced numerous technical difficulties
while preparing/filing the Corporate Governance report including the difficulties while selecting the
designation of various committee members. Due to which the company was imposed with the said penalty.
The Company has filed relevant reply along with all the supporting documents with the Stock Exchange.
The Company is yet to receive response from the Stock Exchange for the same.

Further, pursuant to the circular issued by the SEBI dated February 8, 2019, Secretarial Auditor has issued
the “Annual Secretarial Compliance Report” for the year ended on March 31, 2020 and the same was

submitted to the stock exchange in time.

27.COST AUDITORS

The Company is not required to appoint cost auditor pursuant to provisions of section 148 of the
Companies Act, 2013 and rules made thereunder.

28.INTERNAL AUDITOR

The Board of Directors of the Company has appointed Mr. Nirmal Nagpal, as an Internal Auditor of the
Company for the financial year 2019-20 and there report is reviewed by Audit Committee from time to
time.

29.POLICY FOR DETERMINING DIRECTORS’ ATTRIBUTES AND REMUNERATION OF DIRECTORS, KEY
MANAGERIAL PERSONNEL AND SENIOR MANAGEMENT EMPLOYEES

Pursuant to Section 178 of the Act, the Board has devised Nomination and Remuneration Policy for
determining director attributes and remuneration of Directors, Key Managerial Personnel and Senior
Management Employees. The Board Diversity and Remuneration Policy, has been framed to encourage
diversity of thought, experience, knowledge, perspective, age and gender in the Board and to ensure that
the level and composition of the remuneration of Directors, Key Managerial Personnel and all other
employees are reasonable and sufficient to attract, retain and motivate them to successfully run the
Company. The said Policy is available on the website of the Company and can be accessed at the web link:
www.polsonltd.com

30. PERFORMANCE EVALUATION OF BOARD, COMMITTEES AND DIRECTORS

The evaluation framework for assessing the performance of Directors comprises of the following key areas:
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i. Attendance of Board Meetings and Board Committee Meetings

ii. Quality of contribution to Board deliberations

iii. Strategic perspectives or inputs regarding future growth of Company and its performance
iv. Providing perspectives and feedback going beyond information provided by the management
v. Commitment to shareholder and other stakeholder interests.

The evaluation involves Self-Evaluation by the Board Member and subsequently assessment by the Board of
Directors. A member of the Board will not participate in the discussion of his / her evaluation.

31. TRANSFER OF AMOUNTS TO INVESTOR EDUCATION AND PROTECTION FUND

Your Company did not have any funds lying unpaid or unclaimed for a period of Seven years. Therefore
there were no funds which were required to be transferred to investor Education and Protection Fund
(IEPF).

32. COMPLIANCE WITH THE MINIMUM PUBLIC SHAREHOLDING (MPS) REQUIRMENTS

The company has complied with the Minimum Public Shareholding (“MPS”) requirement as specified in Rule
19(2)and Rule 19A of the Securities Contracts (Regulation) Rules, 1957 as mandated under Regulation 38 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

33. COMPLIANCE WITH PROVISIONS OF SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013

The Company is committed to uphold and maintain the dignity of women employees and an Internal
Complaints Committee has been formed for each location of the Company under the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

Further, the Company has also framed ‘Sexual Harassment Policy of Polson Limited to prevent sexual
harassment of women at work place. For the year under review, no case of Sexual harassment was

reported to the Internal Complaints Committee.

34. MATERIAL CHANGES AND COMMITMENTS BETWEEN END OF FINANCIAL YEAR AND DATE OF REPORT

There have been no material changes and commitments, if any, affecting the financial position of the
Company which have occurred between the end of the financial year of the Company to which the
financial statements relate and the date of the report.

35. MD/CEO/CFO CERTIFICATION

In terms of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 the certification by the Managing Director and Chief Financial Officer on the financial
statements and Internal Controls relating to financial reporting has been obtained.

36. MISCELLANEOUS

e Your company has not issued equity shares with differential rights as to dividend, voting or
otherwise;

¢ Your Company did not allot any equity share as sweat equity shares. Therefore, no disclosures as
required under Rule 8 (13) of Companies (Share Capital and Debentures) Rules, 2014;
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e During the year under report, no significant and material order was passed by the regulators or
courts or tribunals which would have impacted the going concern status and your Company’s
operations in future.

37. ACKNOWLEDGEMENTS

Your Directors are grateful to the Investors for their continued patronage and confidence in the Company
over the past several years. Your Directors also thank the Central and State Governments, other Statutory
and Regulatory Authorities for their continued guidance, assistance, co-operation and support received.

Your Directors thank all our esteemed clients, associates, vendors and contractors within the country and
overseas for their continued support, faith and trust reposed in the professional integrity of the Company.
With continuous learning, skill upgradation and technology development Company will continue to provide
world class professionalism and services to its clients, associates, vendors and contractors.

Your Directors also wish to convey their sincere appreciation to all employees at all levels for their
dedicated efforts and consistent contributions and co-operation extended and is confident that they will
continue to contribute their best towards achieving still better performance in future to become a
significant leading player in the industry in which Company operates.

For and On behalf of the Board of Directors of
Polson Limited

Place: Mumbai
Date: November 13, 2020
Sd/-
Chandrakant Gupte
Chairman
DIN: 08019397
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ANNEXURE ‘A’:_ MANAGEMENT DISCUCUSSION AND ANALYSIS

Specialty Chemicals Market Outlook - 2027

The global specialty chemicals market was valued at $711.0 billion in 2020, and is projected to reach
$953.9 billion by 2027, growing at a CAGR of 5.0% from 2020 to 2027.

Specialty chemicals are particular chemical products that help in providing variety of effects to various
industries that they cater to such as textile, ink additives, construction, oil & gas, cosmetics, and food.
Specialty chemicals can be single-chemical formulations or entities whose composition greatly influences
the performance of the customers’ product. These chemicals are used on the basis of their function and
performance. Continuous R&D in this market has facilitated development of products with optimum and
advanced features. This is one of the major factors that drives the growth of this market. With rapid
industrialization, noticeable demand from Asian countries such as India and China have arisen. There has
been rise in investments in construction and infrastructure development projects in Asia-Pacific.
Therefore, Asia-Pacific is considered as a favorable destination for the specialty chemical manufacturers;
thereby, boosting the market growth. Whereas, variations in raw material cost and stringent regulations by
the government are estimated to hamper the growth of the global specialty chemicals market.

The key players operating in the global specialty chemicals market are BASF SE, Dow, Inc., Bayer AG,
Evonik Industries AG, Lanxess AG, Solvay SA, Clariant AG, Huntsman International LLC, Albemarle
Corporation, Nouryon, Sumitomo Chemical Company, and Ashland LLC. Other companies in accordance
with specialty chemicals market are Henkel Ag & Co. KGAA, Merck & Co., Inc. Sasol Limited, Koninklijke
DSM N.V., PPG Industries Inc., 3M, H.B. Fuller, and others.

On the basis of region, Asia-Pacific valued for 36.0% market share, holding the largest market share across
all regions. This is attributed to the presence of key developing economies such as China, India, and Japan
in this region, which registered the highest market share in the specialty chemicals market in 2017.

In 2020, China was the largest market of specialty chemicals in Asia, accounting for around 38.9% share of
the overall market. It was followed by India with 23.1% share of the overall market. The specialty chemical
market, especially in India, is expected to exhibit dynamic growth during the forecast period. The Indian
specialty chemicals industry is highly fragmented and comprises mainly small- to medium-scale companies.
Moreover, the unprecedented increase in the use of water treatment chemicals has fueled the growth of
the specialty chemicals industry in India.

Furthermore, improving standards of living in most of the developing countries, trade liberalization,
growing demand for electronics, and advancements in process technology are the major factors that boost
the growth of the specialty chemical industry. Moreover, rise in urbanization and industrialization in the
countries such as China, India, and Japan drives the demand for paints & coatings, which further fuels the
demand for construction chemicals, which in turn drives the specialty chemicals market during the
forecast period.

The global Specialty chemicals market anticipated to grow at CAGR of 5.0% during the forecast period.

“In India’s leather chemicals market, finishing chemicals segment is projected to witness highest
growth during the next five years. This can be majorly attributed to the government’s favorable
policy measures to boost exports of finished leather products. Anticipated growth of these specialty
chemicals is expected to significantly influence the leather chemicals market during the forecast
period”, said Mr. Karan Chechi, Research Director with TechSci Research, a research based global
management consulting firm.

“India Leather Chemicals Market Forecast and Opportunities, 2020” has analyzed the potential of the

27




leather chemicals market and provides statistics and information on market sizes, shares and trends.
The report will suffice in providing the intending clients with cutting-edge market intelligence and
help them in taking sound investment evaluation. Besides, the report also identifies and analyzes the
emerging trends along with essential drivers and key challenges faced by the leather chemicals
industry in India.

New product launches, business collaboration and acquisition are the major growth strategies
adopted by the players in this market.

The chemical industry has traditionally grown in developed countries of the West and Japan.
However, changing market dynamics over the last ten years have resulted in global chemical
production, moving to Asia, particularly in China and India. Specialty chemicals, which are consumed
by the diverse end product markets, are the key contributors to this changing landscape. It is
because the rise in the use of specialty chemicals has led to a higher level of commoditization,
thereby compelling manufacturers to focus more on cost reduction.

The Indian chemical sector accounts for 13-14% of total exports and 8-9% of total imports of India. In
terms of volume of production, it is the twelfth-largest in the world and the third-largest in Asia.
Currently, the per capita consumption of products of the Indian chemical industry is one-tenth of the
world average, which reflects the huge potential for further growth. The Indian advantage lies in the
manufacturing of basic chemicals that are also known as commodity chemicals that account for
about 57% of the total domestic chemical sector.

Specialty Chemical Segment

Some of the key trends observed in the global Specialty chemicals market are growing focus towards
pharmaceutical grade Specialty chemicals due to increased emphasis on healthcare activities owing
to COVID epidemic.

North America and Asia Pacific regions expected to provide lucrative growth opportunities to the
global Specialty chemicals market.

Specialty chemicals are synthetic products used as intermediates to manufacture various products
ranging from pharmaceuticals to flavors and essences, and from agro chemicals to detergents. Unlike
other chemical products, the specialty chemical segment has greater flexibility, small production
volume and vast product categories.

Specialty chemicals are high-value added chemicals used to manufacture a wide range of products,
including pharmaceuticals, fine chemicals, additives, advanced polymers, adhesives, sealants,
paints, pigments and coatings.

The demand from end-user industries has improved the growth prospects of several specialty
chemicals segments in Asia. Currently, the Indian specialty chemicals industry is still at a nascent
stage and is expected to grow rapidly over next couple of years as it moves toward higher-quality
products and applications, in both industrial and consumer segments.

The demand for environment friendly solutions and stringent emission control legislations has
opened up new frontiers especially for the specialty chemical industry. The greater emphasis on
energy efficiency and curbing greenhouse emissions has also contributed to demand for specialty
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chemical products, such as photovoltaic solar cells, electrode materials, insulating materials and
chemicals.

Indian chemical industry - A consistent value creator with a positive outlook
Growth Scenario-

India’s chemical storyis one of outperformance and promise. A consistent value creator, the
chemical industry remains an attractive hub of opportunities, even in an environment of global
uncertainty. Worldwide trends affecting the global chemical industry could lead to near-term
opportunities for chemical companies in India. How chemical players prioritize and tap this value-
creating potential could shape the future of the industry in India as well as the country’s trade
performance.

India is an attractive hub for chemical companies. The chemical industry is a global outperformer
regarding total returns to shareholders (TRS), 1 and this has resulted in high expectations for
sustained, continual growth. The macro perspective on India indicates that while the short-term
outlook is challenging, the country’s long-term-growth story remains positive.

Primarily being regarded as producer of basic chemicals, Indian chemical industry has forged ahead
to earn a global repute as a manufacturer of specialty and high value-added chemicals on the back
of strong R&D.

With significant labor cost advantages, rising domestic demand in end-user segments, expanding
exports fueled by improved export competitiveness, new market opportunities, infrastructure
investments along with regulatory reforms and the federal government's fiscal incentives- the growth
of the Indian chemical industry is expected to continue.

Until 2014, TRS growth was primarily underpinned by an increase in top line. Over the last five years,
the triple effect of margin expansion, an increase in multiples, and continued revenue growth has
raised TRS (exhibit).

Between 2006 and 2020, the compound annual growth rate (CAGR) in TRS for India’s chemical
companies was 15 percent—a figure much higher than the global chemical-industry return, with a
CAGR of 8 percent, and the overall global equity market, with a CAGR of 6 percent. Even between
2016 and 2020, when India’s economy faced headwinds, the chemical industry maintained a CAGR of
17 percent.

The growth is likely to continue despite the economic challenges that caused India’s GDP growth
rate to drop to 4.5 percent in the third quarter of 2019. A long-term perspective indicates that India
has averaged an annual GDP growth of 7 percent for the last 30 years. The country is also working on
becoming a $5 trillion economy. This long-term optimistic scenario bodes well for chemical
companies, especially in light of a long investment cycle. Chemical companies can also benefit from
rising domestic demand in chemical end-use sectors, India’s  attractiveness  as
a manufacturing destination, 6 and its improved ease of doing business.

Investment opportunities in India

We analyzed India’s trade flow in the chemical sector to identify and better understand themes for
investment. Chemicals are a significant part of India’s overall trade flow, consistently ranking third
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in imports and fourth in exports for the past five years.10

Today, India has a chemical trade deficit of $ 15 billion. Analysis of India’s chemical exports and

imports, coupled with a review of opportunities emerging from global trends, suggests two themes
for investment:

i. Building self-sufficiency in petrochemicals to plug the shortfall of domestic supply of 52 percent
(by volume) in petrochemical intermediates: six value chains make up about 77 percent of this
shortfall, creating an opportunity worth approximately $ 11 billion.

li. Ramping up exports in select areas, such as specialty chemicals, to obtain a larger share of global
value.

The chemical industry already contributes significantly to India’s trade volume. Capturing emerging
opportunities in the near term could make a positive difference to India’s chemical companies and
to the industry overall.

Government Policies and FDI Investments:

Government recognizes Chemical industry as a key growth element of Indian economy. In Chemical
Sector, 100% FDI is permissible. Manufacture of most of chemical products is delicenced. The
entrepreneurs need to submit only IEM with the DIPP provided no locational angle is involved. Only
the following items are covered in the compulsory licensing list because of their hazardous nature.

e Hydrocyanic acid & its derivatives
e Phosgene & its derivatives
e Isocynates & di-isocynates of hydrocarbons

Investment policies:

Target to increase the share of manufacturing in GDP to at least 25% by 2025 (from current 16%).
Investments in manufacturing in the chemical sector are absolutely essential to ensure growth of the
Indian chemical industry.

Government’s proposal to set up of a technology up-gradation fund of ~USD 80 Mn in the 12th plan
for chemicals.

Proposal to establish an autonomous USD 100 Mn chemical innovation fund by securing 10% of the
total inclusive national innovation fund set up by the National Innovation Council to encourage
commercialization efforts for innovations generating inclusive growth

Opportunities

The Company uses Natural Raw Materials like Hirda, Tamarind Testa etc. in the manufacturing
process. The residue of these raw materials is further used as FUEL for Boiler, thus reducing the
consumption of Furnace Qil. Also today the company is Asia’s largest manufacturer and exporter of
natural based vegetable tannin extracts and Eco-friendly leather chemicals.

Threats

The market for our product is positive. Over the years the company became a leading supplier of
natural tannin materials and Eco-friendly leather chemicals of Indian origin to the international
leather industry. Today the company has developed, established and maintained an untarnished
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track record of consistently meeting international quality standards.
Risks and Concerns

The Company has endeavored to optimize the use of energy resources and taken adequate steps to
avoid wastage and use latest technology and equipment, wherever feasible, to reduce energy
consumption.

Human Resource:

Performance measurement is a fundamental principle of the management. The measurement of
performance is important because it identifies current performance gaps between current and
desired performance and provides indication of progress towards closing the gaps. The Human
Resource Department has carefully selected key performance indicators and has taken necessary
steps to improve performance of our workforce.

Internal Control System

The Company has in place internal control systems and procedures commensurate with the size and
nature of its operations. Internal control processes, which consists of implementing and adopting
appropriate management systems, are followed. These are aimed at giving the Audit Committee,
reasonable assurance on the reliability of financial reporting, statutory and regulatory compliances,
effectiveness and efficiency of the Company's operations. The internal control systems are reviewed
periodically and revised to keep in tune with the challenging business environment. Internal audit
focuses on control systems, optimum utilization of resources, prevention of frauds, adequacy of
information system, security and control and compliance with risk management systems.

Cautionary Statement

Statements in the Management Discussion and Analysis describing the Company' objectives,
projections, estimates, expectations may be "forward- looking statements” within the meaning of
applicable securities laws and regulations. Actual results could differ materially from those
expressed or implied. Important factors that could make a difference to the Company's operations
include climatic conditions, economic conditions affecting demand/ supply and price conditions in
the domestic and overseas markets in which the Company operates, changes in the Government
regulations, tax laws and other statutes and other incidental factors.

For and On behalf of the Board of Directors of
Polson Limited

Place: Mumbai
Date: November 13, 2020 Sd/-

Chandrakant Gupte
Chairman
DIN: 08019397
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ANNEXURE ‘B’:_ MANAGERIAL REMUNERATION

A) Details of the ratio of the remuneration of each director to the median employee’s remuneration and
other details as required pursuant to Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014.

a. the ratio of the remuneration of each director to the median remuneration of the employees of the
company for the financial year - 16:84
b. the percentage increase in remuneration of each director, Chief Financial Officer, Chief Executive
Officer, Company Secretary or Manager, if any, in the financial year:

Name Designation Remuneration (Rs.) Increase /
2019-20 2018-19 | (decrease) %
Mr. Amol Kapadia Managing Director 10,800,000 10,800,000 0%
Mr. Sushila Kapadia Executive Director
Mr. Pravin D. Samant Executive Director
Mr. Dhau Lambore Non-Executive Director
Mr. Chandrakant Gupte Independent Director
Mr. Rajiv Agarwal Independent Director
Mr. Sanjay Bhalerao Chief Financial Officer 29,51,463 22,23,980 33%
Mrs. Sampada Sawant Company Secretary 74,523 4,47,288 -83%

c. the percentage increase in the median remuneration of employees in the financial year-7%

e

the number of permanent employees on the rolls of company-55 employees

e. average percentile increase already made in the salaries of employees other than the managerial
personnel in the last financial year is - 7%.
f. comparison of the each remuneration of the Key Managerial Personnel against the performance of

the company

Name Designation Remuneration (Rs.) Increase /
2019-2020 2018-2019 (decrease) %
Mr. Amol Kapadia Managing Director 10,800,000 10,800,000 0%
Mr. Sanjay Bhalerao Chief F'”(""C”FCO'?l Officer 29,51,463 22,23,980 33%
Mrs. Sampada Sawant Company Secretary (CS) 74,523 4,47,288 -83%

g. the key parameters for any variable component of remuneration availed by the directors-The key
parameters for the variable component of remuneration availed by the directors are considered by
the Board of Directors based on the recommendations of the Nomination and Remuneration

Committee as per the Remuneration Policy for directors, Key Managerial Personnel.

h. affirmation that the remuneration is as per the remuneration policy of the company-It is affirmed
that the remuneration paid is as per the Remuneration Policy for Directors, Key Managerial
Personnel and Senior Management adopted by the Company.

B) Details of the every employee of the Company as required pursuant to 5(2) & 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014: There are no employees who
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draw remuneration more than Rs. 1,0,200,000/- (Rupees One Crore Two Lakhs) per annum of Rs.
8,50,000/- (Rupees Eight Lakh Fifty Thousand) per month.

C) Any director who is in receipt of any commission from the company and who is a Managing Director or
Whole-time Director of the Company shall receive any remuneration or commission from any Holding
Company or Subsidiary Company of such Company subject to its disclosure by the Company in the
Board’s Report. (u/s 197)-The Company has not paid any commission to its director and managing
director.

D) The following disclosures are given in the Board of Director’s report under the heading “Corporate
Governance” attached to the financial statement:—

(i) all elements of remuneration package such as salary, benefits, bonuses, stock options, pension,
etc., of all the directors;

(ii) details of fixed component and performance linked incentives along with the performance
criteria;

(iii) service contracts, notice period, severance fees;

(iv) stock option details, if any, and whether the same has been issued at a discount as well as the
period over which accrued and over which exercisable.

For and On behalf of the Board of Directors of
Polson Limited

Place: Mumbai
Date: November 13, 2020
Sd/-
Chandrakant Gupte
Chairman
DIN: 08019397
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ANNEXURE ‘C’: CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS
AND OUTGO

The details of conservation of energy, technology absorption, foreign exchange earnings and outgo are as
follows:

A) Conservation of energy:

Operations of the Company are not Energy Intensive. However, the Company has endeavored to optimize
the use of energy resources and taken adequate steps to avoid wastage and use latest technology and
equipment’s, wherever feasible, to reduce energy consumption.

(i) The steps taken or impact on conservation of energy: Energy conservation dictates how efficiently a
company can conduct its operations. Polson has recognized the importance of energy conservation in
decreasing the deleterious effects of global warming and climate change. The Company has undertaken
various energy efficient practices that have reduced the growth environmental pollution and
strengthened the Company’s commitment towards becoming an environment friendly organization.

The Company continued using Natural Raw Materials like Hirda, Tamaring Testa etc in the
manufacturing process. The residue of these raw materials is further used as FUEL for Boiler, thus

reducing the consumption of Furnace Oil.

A dedicated “Energy Cell” is focusing on energy management and closely monitor energy consumption
pattern across all manufacturing plants.

(ii) The steps taken by the company for utilising alternate sources of energy: The Company does not
have alternate sources of energy.

(iii) The capital investment on energy conservation equipment’s:-Nil

B) Technology absorption:

(i) The efforts made towards technology absorption-The Company has a Research Laboratory headed by
professionals working on new product development for Global and Domestic markets. It undertakes
projects in innovative research and technology for new chemicals used by leather industries.

(ii) The benefits derived like product improvement, cost reduction, product development or import
substitution- Achieved to capture new clients and develop several new products and derived new
advanced process.

(iii)In case of imported technology (imported during the last three years reckoned from the beginning
of the financial year) - N.A.
a. the details of technology imported;
b. the year of import;
c. whether the technology been fully absorbed;
d. if not fully absorbed, areas where absorption has not taken place, and the reasons thereof;

(iv) The expenditure incurred on Research and Development. - During the year the Company has
incurred Rs.8,06,782/- on Research and Development.
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C) Foreign exchange earnings and Outgo:

Foreign exchange earnings and outgo (including dividend) during the year under review were Rs.
72,90,17,472/- (previous year: Rs. 74,86,24,107/-) and Rs.86,17,039/- (previous year Rs. Rs.4,81,63,583/-)
respectively.

For and On behalf of the Board of Directors of
Polson Limited

Place: Mumbai
Date: November 13, 2020
Sd/-
Chandrakant Gupte
Chairman
DIN: 08019397

35




ANNEXURE ‘D’: AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related
parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s

length transactions under third proviso thereto.
1. Details of contracts or arrangements or transactions not at arm’s length basis-N.A.

a)Name(s) of the related party and nature of relationship

b)Nature of contracts/arrangements/transactions

)Duration of the contracts/arrangements/transactions

)Salient terms of the contracts or arrangements or transactions including the value, if any
)Justification for entering into such contracts or arrangements or transactions

f)date(s) of approval by the Board

g)Amount paid as advances, if any:

o
d
e

o~ o~ —

section 188

2. Details of material contracts or arrangement or transactions at arm’s length basis-

Name of | Nature of [Transactions | Duratio | Salient | Date(s) of approval by the Amount
Related | contracts value n of terms of | Board, if any paid as
Party & /arrange (inRs.) Transac | transactio advances,
nature of | ments/tr tion ns if any
relationsh | ansaction
ip S
BK Giulini | Sale of 23,247,652 | During The Since these RPTs are in the | NA
Specialiti | goods the related | ordinary course of business
es Pvt Ltd | Purchase - financi party and are at arm’s length basis,
of goods al year | Transacti | approval of the board is not
ons applicable. However,

(RPTs) necessary approvals were

entered |granted by the Audit
during committee from time to
the time.

year was | Date of Approval in Board
in the Meeting : 30.05.2019

ordinary
course of
business.
Atlas Sale of 83,260,424 | During The Since these RPTs are in the | NA
Refinery goods the related | ordinary course of business
Private financi party and are at arm’s length basis,
Limited Purchase | 14,290,665 | al year | Transacti | approval of the board is not
of goods ons applicable. However,

(RPTs) necessary approvals were
entered |granted by the Audit
during committee from time to

h)Date on which the special resolution was passed in general meeting as required under first proviso to
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the

year was | Date of Approval in Board

in the

ordinary
course of
business.

time.

Meeting : 30.05.2019

Place: Mumbai
Date: November 13, 2020

For and On behalf of the Board of Directors of
Polson Limited

Sd/-

Chandrakant Gupte
Chairman
DIN: 08019397
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ANNEXURE‘E’: CORPORATE SOCIAL RESPONSIBILITY

1. A brief outline of the company's CSR policy, including overview of projects or programs proposed to be
undertaken and a reference to the web-link to the CSR policy and projects or programs.

The Company is not only committee for doing Corporate Social Responsibility but it aimed at creating
Corporate Social Value. The CSR vision is enshrined in the 3E’s i.e.

i. Education
ii. Empowerment of women; and
iii.Environment and Health

2. The Composition of the CSR Committee.
The Committee of Corporate Social Responsibility comprises of three Directors:

1. Mrs. Sushila J. Kapadia
2. Mr. Amol J. Kapadia
3. Mr. Rajiv G. Agarwal (Independent Director)

3. Average net profit of the company for last three financial years: Rs.1,29,261,597/-
4. Prescribed CSR Expenditure (two per cent of the amount as in item 3 above): Rs.25,85,232/-.
5. Details of CSR spent during the financial year.

(a) Total amount to be spent for the financial year: Rs.25,85,232/-
(b) Amount Spent: Nil
(c) Amount unspent- Rs.25,85,232/-

6. Reasons for unspent amount, if any: The Company has identified CSR projects/activities which are under
scrutiny near the end of the year. The Company was identifying the proper sources through which the said
expense can be directed. The Company shall be spending the CSR amount in the identified areas through
the finalized sources.

7. Responsibility Statement: The CSR Committee hereby confirms that the implementation and monitoring
of CSR Policy, is in compliance with CSR objectives and Policy of the company.

Rajiv Agarwal Amol J. Kapadia
Chairman of the CSR Committee Managing Director
DIN: 02105539 DIN: 01462032
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ANNEXURE ‘F’: FORM NO. MGT-9

EXTRACT OF ANNUAL RETURN

As on the financial year ended on March 31, 2020

{Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and
Administration) Rules, 2014}

REGISTRATION AND OTHER DETAILS

CIN

L15203PN1938PLC002879

Registration Date

21/12/1938

Name of the Company

Polson Ltd

iv) | Category/Sub -Category of the Company Public Company/Limited by shares
v) | Address of the Registered Office and | AmbaghatTalluka Shahuwadi
contact details Kolhapur Maharashtra-415101
Tel: 022-22626437/39
Fax: 022-22626439
vi) | Whether listed company Yes

vii)

Name, Address and Contact details of
Registrar and Transfer Agent, if any

Purva Sharegistry (India) Pvt. Ltd.

Unit no. 9, Shiv Shakti Ind. Estt. J. R.
Boricha Marg, Landmark: Behind Delisle
Road HP Petrol Pump, Near Lodha
Excelus, Lower Parel (E) Mumbai-400 011

Tel: 91-22-2301 2518 / 6761
Email: support@purvashare.com

Web: www.purvashare.com

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company are given below:-

Sr. No. Name and Description of main NIC Code of the % to total turnover
product/services product/service* of the company#
1 Synthetic Organic Tanning Division 15 NIC Code- 100%
Substance 99611716

#Manufacturing and selling of Synthetic Organic Tanning Substance

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. Name of Address of Company CIN Holding | % of | Applica

No. Company /Subsidi | Share ble
ary/Ass s section
ociate | held*

1. | AJl Commercial 615/616 Churchgate |U51900MH1992PTC066518| Holding | 53.62 | 2(87)(ii)

Chambers 5 New
Marine Lines Road
Churchgate Mumbai-
400 020

Private Limited
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i) Category-wise Share Holding

Category of No. of Shares held at the beginning of | No. of Shares held at the end of the %

Shareholders the year [As on 31-March-2019] year [As on 31-March-2020] Change
Demat | Physical | Total % of Demat |Physical | Total % of during

Total Total | the year
Shares Shares

A. Promoter s

(1) Indian

a) 0 0 0 0 0 0

Individual/HUF 0 0 0

b) Central Govt. 0 0 0 0 0 0 0 0

c) State Govt.(s) 0 0 0 0 0 0 0 0 0

d) Bodies Corp. 73189 0 73189 60.99% 73189 0 73189 60.99% 0

e) Banks / FI 0 0 0 0 0 0 0 0 0

f) Any other

F(i) Director 16802 0 16802 14.00% | 16792 0 16792 13.99% -0.01

Total

shareholding of

Promoter (A) 89991 0 89991 74.99% | 89981 0 89981 74.98% -0.01

B. Public Shareholding

1. Institutions 0 0 0 0 0 0 0 0 0

a) Mutual Funds 0 0 0 0 0 0 0 0 0

b) Banks / Fl 55 143 198 0.17% 55 143 198 0.17% 0

c) Central Govt. 65 0 65 0.05 0 0 0 0 0.054167

d) State Govt.(s) 0 0 0 0 0 0 0 0 0

e) Foreign

Venture Capital

Investors 0 0 0 0 0 0 0 0 0

f) Insurance

Companies 0 0 0 0 0 0 0 0 0

g) Flls 0 0 0 0 0 0 0 0 0

h) Foreign

Venture Capital

Funds 0 0 0 0 0 0 0 0 0

i) Others

(specify) 0 62 62 0.0 0 62 62 0.05 0

Sub-total

(B)(1):- 120 205 325 0.27 55 205 260 0.22% -0.05

2. Non-

Institutions

a) Bodies Corp. & LLP

i) Indian 826 83 899 0.75 544 83 627 0.52 -0.23

ii) Overseas 0 0 0 0 0 0 0 0 0
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b) Individuals
i) Individual
shareholders
holding nominal
share capital
upto Rs. 2 lakh 14240 12184 26424 22.02 14698 | 11865 26563 22.14 0.12
i) Individual
shareholders
holding nominal
share capital in
excess of Rs 2
lakh 0 0 0 0 0 0 0 0 0
c) Others (LLP) 12 0 12 0.01 0.01
Non Resident
Indians (Repat &
Non Repat) 297 142 439 0.37 622 142 764 0.64 0.27
Overseas
Corporate
Bodies 0 0 0 0 0 0 0 0 0
Foreign
Nationals
Clearing
Members 301 0 301 0.25 119 0 119 0.10 -0.15
Trusts 0 58 58 0.05 0 58 58 0.05 0
Hindu Un-
divided Family 1553 0 1553 1.29 1616 0 1616 1.35 0.05
Sub-total
(B)(2):- 17217 12467 29684 24.95 17611 12148 29759 24.8 0.06
Total Public
Shareholding
(B)=(B)(1)+
(B)(2) 17337 12672 30009 25.01 17666 | 12353 | 30019 25.02 0.01
C. Shares held
by Custodian
for GDRs &
ADRs 0 0 0 0 0 0 0 0 0
Grand Total | 10732 10764
(A+B+C) 81 12672 | 120000 100 7 12353 | 120000 100 0
ii. Shareholding of Promoters:
Sr. Shareholders Name Shareholding at the Shareholding at the %
No. beginning of the year end of the year change
No of % of %of | NOof |%oftotal | %of | o
shares total shares shares shares shares holdin
shares | pledged of the pledged during?
of the |encumber company encumberthe year
company| edto ed to
total total
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shares shares
1 AJlI Commercial Private 64339 53.62 0 64339 53.62 0 0
Limited
Sushila Jagdish Kapadia 11222 9.35 11222 9.35 0

Oriental Pharmaceutical 8849 7.37 8849 7.37

Industries Limited 0
4 | Amol Jagdish Kapadia 5580 4.65 0 5570 4.64 0 -0.01
5 | New Commerical Mills Co 1 0.00 0 1 0.00 0 0

Ltd

TOTAL 89991 74.99 0 89981 74.98 0 0

iii. Change in Promoter’s Shareholding-Mr. Amol Kapadia has transferred 10 shares during the financial

year.
SN Shareholding at the Shareholding at the end of the | % change
Shareholder’s Name | beginning of the year (As on year in
01.04.2019) (As on 31.03.2020) sharehol
No. of % of %of No. of % of %of Shares ding
Shares total Shares Shares total Pledged / during
Shares of | Pledged Shares of | encumber | the year
the / the ed to total
company | encumbe company shares
red to
total
shares
1 | AJl Commercial | 64339 53.62 0 64339 53.62 0 0
Private Limited
2 | Sushila J. Kapadia 11222 9.35 0 11222 9.35 0 0
3 | Oriental 8849 7.37 0 8849 7.37 0 0
Pharmaceuticals
Industries Limited
4 | Amol Kapadia 5580 4.65 0 5570 4.64 0 0.01
5 | New Commercial 1 0 0 1 0 0 0
Mills Co. Ltd
TOTAL 89991 74.99 0 89981 74.98 0 0

IV. Shareholding Pattern of top ten Shareholders:

and ADRs):

(Other than Directors, Promoters and Holders of GDRs

SN

For Each of the Top 10

Shareholders

Shareholding

Cumulative Shareholding
during the
year

No. of ‘

% of total

No. of ‘ % of total
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shares shares of the | shares shares of the
company company
Mehta Vijay Bharatbhai HUF
Opening Balance 923 0.77% 923 0.77%
Changes during the year - - - -
Closing Balance 923 0.77% 923 0.77%
Manikchand Deomansa Kanhed
Opening Balance 273 0.23% 107 0.09%
Changes during the year - -
Buy/ (Sell) 166 0.14% - -
Closing Balance 107 0.09% 107 0.09%
Ankita Vishal Shah
Opening Balance 250 0.21 150 0.12
Changes during the year - -
Buy/ (Sell) 100 0.12 - -
Closing Balance 250 0.21 150 0.12
Patel Rajendrakumar Ramanlal
Opening Balance 23 0.20 235 0.20
5
Changes during the year - - - -
Closing Balance 235 0.20 235 0.20
Drarayas Minoo Mistry
Opening Balance 225 0.19 225 0.19
Changes during the year - - - -
Closing Balance 225 0.19 225 0.19
Vikas Agarwal
Opening Balance 202 0.17 0 0
Changes during the year - -
Buy/ (Sell) 202 0.17 - -
Closing Balance 202 0.17 0 0
Nikunj Kaushik Shah
Opening Balance 200 0.17 150 0.12
Changes during the year - -
Buy/ (Sell) 50 0.05 - -
Closing Balance 150 0.12 150 0.12
PrakashChandra Shubhkaran
Seksaria
Opening Balance 200 0.17 200 0.17
Changes during the year - - - -
Closing Balance 200 0.17 200 0.17
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9 | Atithi Dealers Private Limited
Opening Balance 200 0.17 200 0.17
Changes during the year - - - -
Closing Balance 200 0.17 200 0.17
10 | Navel Nadirshah Mulla
Opening Balance 200 0.17 200 0.17
Changes during the year - - - -
Closing balance 200 0.17 200 0.17
v) Shareholding of Directors and Key Managerial Personnel
SN For Each of the Top 10 Shareholding Cumulative
Shareholding of each Directors Shareholding during the
and each Key Managerial year
Personnel No. of % of total No. of % of total
shares shares of shares shares of
the the
company company
Directors
1 | Sushila Kapadia
Opening Balance 11222 9.35% 11222 9.35%
Changes during the year - - - -
Closing Balance 11222 9.35% 11222 9.35%
2 | Amol Kapadia
Opening Balance 5580 4.65% 5570 4.64%
Changes during the year - -
Buy /(Sell) (10) 0.01
Closing Balance 5570 4.64% 5570 4.64%

V) INDEBTEDNESS

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

Secured Loans
. . Unsecured . Total
Particulars excluding Deposits
. Loans Indebtedness
deposits

Indebtedness at the beginning of
the financial year
i) Principal Amount 69,08,19,295 69,08,19,295
ii) Interest due but not paid - -
iii) Interest accrued but not due - -
Total (i+ii+iii) 69,08,19,295 69,08,19,295
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VI,

Change in Indebtedness during the
financial year

* Addition 7,57,16,624 - - 7,57,16,624
* Reduction 11,39,75,493 - - 11,39,75,493
Net Change 11,39,75,493 - - 11,39,75,493

Indebtedness at the end of the
financial year

i) Principal Amount 65,25,60,426 - - 65,25,60,426

ii) Interest due but not paid

iii) Interest accrued but not due

Total (i+ii+iii) 65,25,60,426 - - 65,25,60,426

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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

SN. Particulars of Remuneration Name of MD Total Amount

1 | Gross salary Amol Kapadia
(a) Salary as per provisions contained in section 17(1) of | 9,00,000 p.m. 9,00,000 p.m.
the Income-tax Act, 1961

(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 Nil Nil
(c) Profits in lieu of salary under section 17(3) Income- Nil Nil
tax Act, 1961
2 | Stock Option Nil Nil
3 | Sweat Equity Nil Nil
4 | Commission Nil Nil
- as % of profit
- others, specify...
5 | Others, please specify Nil Nil
Total (A) 9,00,000 p.m. 9,00,000
p.m.
Ceiling as per the Act 5% of Net Profit of 5% of Net Profit of
the Company the Company

B. Remuneration to other directors- Company does not paid any remuneration including sitting fees to
other directors

SN. Particulars of Remuneration Name of Directors Total Amount

1 | Independent Directors

Fee for attending board
committee

Meetings

Commission

Others, please specify

Total (1)

2 Other Non-Executive Directors
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Fee for attending board
committee meetings

Commission

Others, please specify

Total (2)

Total (B)=(1+2)

Total Managerial
Remuneration

Overall Ceiling as per the Act

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD-

SN | Particulars of Remuneration Key Managerial Personnel
CEO cs CFO Total
Mrs. Mr. Sanjay
Sampada Bhalerao
Sawant
1 Gross salary Rs. 74,523 Rs. 29,51,463 Rs.
30,25,986
(a) Salary as per provisions contained in -
section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-
tax Act, 1961
(c) Profits in lieu of salary under section
17(3) Income-tax Act, 1961
2 Stock Option
3 Sweat Equity
4 Commission
- as % of profit
Others ( Consultancy Fees)
5 Others, please specify - - -
Total Rs. 74,523 Rs. 29,51,463 Rs.
30,25,986
VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:
Type Section of Brief Details of Authority Appeal made,
the Description | Penalty / [RD / NCLT/ if any (give
Companies Punishment/ COURT] Details)
Act Compounding
fees imposed
A. COMPANY NIL
Penalty
Punishment
Compounding
B. DIRECTORS NIL
Penalty
Punishment
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Compounding
C. OTHER OFFICERS IN DEFAULT NIL
Penalty
Punishment
Compounding

For and On behalf of the Board of Directors of
Polson Limited

Place: Mumbai

Date: November 13, 2020
Sd/-

Chandrakant Gupte
Chairman
DIN: 08019397
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ANNEXURE 'G'- FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315t March, 2020
[Pursuant to section 204(1) of the Companies Act, 2013 and ruleNo.9 of the Companies (Appointment and
Remuneration Personnel) Rules, 2014]

To,
The Members,
Polson Limited.

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Polson Ltd (“the Company”) Secretarial Audit was conducted in
a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances
and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other
records maintained by the Company and also the information provided by the Company, its officers, agents
and authorized representatives during the conduct of secretarial audit, we hereby report that in our
opinion, the Company has, during the audit period covering the financial year ended on March 31, 2020
complied with the statutory provisions listed hereunder and also that the Company has proper Board
processes and compliance-mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained
by the Company for the financial year ended on March 31, 2020 according to the provisions of:

i.  The Companies Act, 2013 (“the Act”) and the rules made there under;

ii.  The Securities Contracts (Regulation) Act, 1956 (“SCRA”) and the Rules made there under;

iii.  The Depositories Act, 2018 and the Regulations and Bye-laws framed there under;

iv. Foreign Exchange Management Act, 1999 and the rules and regulations made there under to the
extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial
Borrowings;

v.  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (“SEBI Act”);

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011;

b) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

c) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015-Not
applicable during the period under review.

d) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018;

e) The Securities and Exchange Board Of India (Share Based Employee Benefits) Regulations, 2014;

f) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;

g) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and dealing with client;

h) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 - Not
Applicable during the period under review, and
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i) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 -Not
Applicable during the period under review.

vi.  We have relied on the representations made by the Company and its officers for systems and
mechanism formed by the Company for compliances under other various applicable Acts, Laws,
Rules and Regulations to the Company.

We have also examined compliance with the applicable clauses of following:

(i) the Secretarial Standards issued by The Institute of Company Secretaries of India (“ICSI”);
(i1) The Listing Agreement entered into by the Company with Stock Exchange(s).

To the best of our knowledge and belief, during the period under review, the Company has generally
complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above.

We further report that:

a) During the year under review, the Board of Directors of the Company was duly constituted with
proper balance of Executive Directors, Non-Executive Directors and Independent Directors.

The committee of the Board is duly constituted. The changes in the composition of the Board of
Directors that took place during the period under review were carried out in compliance with the
provisions of the Act.

b) Adequate notice is given to all directors to schedule the Board Meetings and Committee Meetings,
agenda and notes on agenda were sent adequately in advance as deem fit to the Board and
adequate system exists for seeking and obtaining further information and clarifications on the
agenda items before the meeting and for meaningful participation at the meeting.

Cc) Majority decision is carried through while the dissenting members’ views are captured and
recorded as part of the minutes, wherever applicable.

We further report that there are adequate systems and processes in the Company commensurate with the
size and operations of the Company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

We further report that during the year;

a. The company has not maintained Fixed Asset Register properly.

b. The Company has not maintained its website properly as required under Regulation 46 of the SEBI
(Listing Obligation and Disclosure Requirement) Regulations, 2015;

c. The Company has not spent any expenditure toward CSR activities as per prescribed items falling
under Schedule VIl of the Companies Act, 2013.

d. Bombay Stock Exchange(vide) its letter LIST/COMP/Reg.27(2) & Reg.17 to 21/Dec-
19/507645/283/2019-20 dated February 03,2020 has levied penalty of Rs. 2,17,120/-(Rupees Two Lac
Seventeen Thousand One Hundred Twenty Only) for Non-Compliance of constitution of Nomination and
Remuneration Committee(NRC). As informed to us, the Company has filed relevant reply along with
all the supporting documents with the Stock Exchange. The Company is yet to receive response from
the Stock Exchange for the same.
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We further report that during the audit period, the Company has co-operated with us and have produced
before us all the required forms information, clarifications, returns and other documents as required for
the purpose of our audit.

For Mihen Halani & Associates
Practicing Company Secretaries

Date: November 21, 2020
Place: Mumbai
UDIN : F009926B001338154

Mihen Halani

Proprietor

FCS No: 9926

C.P. No.: 12015

Note: This report is to be read with our letter of even date that is annexed as Annexure | and forms an
integral part of this report.

APPENDIX A
To,
The Members,
Polson Limited.

Our report of even date is to be read along with this letter.

1. Maintenance of Secretarial record is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

2. We have followed the audit practices and process as were appropriate to obtain reasonable assurance
about the correctness of the contents of the Secretarial records. The verification was done on test
basis to ensure that correct facts are reflected in Secretarial records. We believe that the process and
practices, we followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the Company.

4. Wherever required, we have obtained the Management representation about the Compliance of laws,
rules and regulations and happening of events etc.

5. The Compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards
is the responsibility of the management. Our examination was limited to the verification of procedure
on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the
efficacy or effectiveness with which the management has conducted the affairs of the Company.

For Mihen Halani & Associates
Practicing Company Secretaries

Date: November 21,2020
Place: Mumbai
UDIN : F009926B001338154

Mihen Halani

Proprietor

FCS No: 9926

C.P. No.: 12015
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REPORT ON CORPORATE GOVERNANCE

The Directors’ Report on the compliance of the Corporate Governance Code is given below:

A) COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE:

The Company subscribes fully to the principles and spirit of sound Corporate Governance and embodies the
principles of fairness, transparency, accountability and responsibility into the value systems driving the
Company. The Company is committed to attain high standards of Corporate Governance by ensuring
integrity in financial reporting, disclosure of material information, continuous improvements of internal
controls and sound investor relations. The Company believes that all its operations and actions must serve
the underlying goal of enhancing overall shareholder’s value over a sustained period of time. The Company
has implemented the mandatory requirement of Corporate Governance as set out under Part C of Schedule
V of SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015.

B) BOARD OF DIRECTORS:

a. The Company has a balanced Board with combination of Executive, Non-Executive and Independent
Directors to ensure independent functioning and the composition of the Board is in conformity with
Regulation 17 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with Section
149 of the Act.

b. During the year, the Board of the Directors met 8 (Eight) times viz. on May 30, 2019; July 17,2019;
August 14, 2019, August 31, 2019, November 14, 2019; January 14,2020; February 13, 2020 and March
12,2020.

c. The details of composition of Board of Directors, categories of the Directors on the Board, their
attendance at Board Meetings held during the year under review and at the last Annual General Meeting
(“AGM”), name of other listed entities in which the Director is a director and the number of Directorships
and Committee Chairmanships / Memberships held by them in other public limited companies as on March
31, 2020 are given herein below.

Name of|Category No of|Particulars of|No. of|No. of Directorship in
Director shares |Attendance |Directorships in[Committee other listed entity
held other Public|positions held in|(Category of
Companies other Public|Directorship)
Companies
Last [Board [Chairma [Member|ChairmaMember
AGM |Meeting|n n
Mr. Amol|Promoter, 5570 | Yes 8 2 2
Kapadia Managing
Director
Mrs. Sushila|Executive 11222 | Yes 7 1 2
Kapadia Woman
Director,
Promoter
Mr. PravinExecutive 0 Yes 8
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Samant Professional

Director
Mr. Dhau[Non- 0 Yes 8
Lambore Executive

Non-

Independent

Director
Mr. Independent| 0 Yes 8
Chandrakant
Gupte
Mr. Rajivlindependent| 0 Yes 8
Agarwal

Other directorships do not include Directorship in Polson Limited and directorships of private limited
companies, foreign companies, companies registered under Section 8 of the Act and Alternate
Directorships. For the purpose of determination of limit of the Board Committees, chairpersonship and
membership of the Audit Committee and Stakeholders’ Relationship Committee has been considered as per
Regulation 26(1)(b) of SEBI Listing Regulations.

e. It is hereby confirmed that in the opinion of the Board, the independent directors fulfill the
conditions specified in SEBI (Listing Obligations & Disclosure Requirements), 2015 and are
independent of the management.

f. Mr. Abhay Bhalerao, an Independent Director has vacated the position of directorship during the
financial year i.e. on June 11, 2019.

g. Mr. Sudhir Nevatia, an Independent Director showed his unwillingness to be re-appointed as an
Independent Director in the Annual General Meeting which was held on September 27, 2019.

h. Further, there is no Inter-se relation between the Directors except Sushila Kapadia & Amol Kapadia
(The Relationship between them are Mother and Son).

Independent Directors’ Meeting

During the year under review, the Independent Directors met on 28.02.2020, inter alia, to discuss:
e Evaluation of the performance of Non Independent Directors and the Board of Directors as a whole;
e Evaluation of the performance of the Chairman of the Company, taking into account the views of
the Executive and Non-Executive Directors;
e Evaluation of the quality, content and timelines of flow of information between the Management
and the Board that is necessary for the Board to effectively and reasonably perform its duties.

All the Independent Directors were present at the Meeting.

Familiarisation Programme for Independent Directors

All new independent directors inducted into the Board attend an orientation program. The details of
training and familiarization program are available on our website
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(https://www.polsonltd.com/investor.html). Further at the time of the appointment of an independent

director, the Company issues a formal letter of appointment outlining his/her role, function, duties and
responsibilities.

Matrix of Skills required

The Board of the Company is structured having requisite level of education/qualifications, professional
background, sector expertise, special skills, nationality and geography. The Board after taking into
consideration the Company’s nature of business, core competencies and key characteristics has identified
the following core skills/ expertise/ competencies as required in the context of its business(es) & sector(s)
for it to function effectively and which are currently available with the Board.

The names of the listed entities where the person is a director and the category of directorship and matrix
of the skills/expertise/ competence identified by the board of directors as required in the context of its
business(es) and sector(s) for it to function effectively and those actually available with the board and
directors who have such skills / expertise / competence. Details of members of the Board are given below:

Sr. Name of Skills/expertise/competence Category Name of Detailed reasons
No Directors the other | for the resignation
Listed of an independent
entities director who
where the | resigns before the
person is a expiry of his
Director tenure(as
applicable)
1. | Mr. Amol | Leadership / Operational | Non- -
Kapadia experience Strategic | Independent
Planning Industry
Experience, Innovation
Global Business Financial,
Regulatory / Legal & Risk
Management Corporate
Governance
2. | Mrs. Sushila | Active Social Worker and | Non-
Kapadia handles Corporate Social | Independent
Responsibility for Company
3. | Mr. Abhay | Research and development | Independent Due to attraction
Bhalerao and innovation in software of disqualification
designs u/s 164(2) of the
Companies
Act,2013
4. | Mr. Sudhir | Strategic Planning Industry | Independent -
Nevatia Experience, Innovation
Corporate Governance
5. | Mr. Pravin | Strategic Planning Industry | Non-
Samant Experience, Innovation , | Independent
Corporate Governance
6. | Mr. Chandrakant | Income Tax related matters | Independent
Gupte
7. | Mr. Rajiv | Strategic Planning Industry | Independent
Agarwal Experience, Innovation
Corporate Governance
8. | Mr. Dhau | Strategic Planning Industry | Non-
Lambore Experience, Innovation , | Independent
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| | Corporate Governance | | | |

The independent directors who resigned, has confirmed that that there is no other material reason other
than those provided in the resignation letter submitted to the Company. A copy of familiarization policy of
the company for independent directors is available on the website of the company
http://www.polsonltd.com. Further, the independent directors fulfill the conditions specified in the SEBI
LODR Regulations and are independent of the management.

C) COMMITTEES OF THE BOARD:

With a view to have a more focused attention on business and for better governance and accountability,
the Board has constituted the following mandatory committees viz. Audit Committee, Stakeholders’
Relationship Committee, Nomination and Remuneration Committee, Corporate Social Responsibility
Committee. The terms of reference of these Committees are determined by the Board and their relevance
reviewed from time to time. Meetings of each of these Committees are convened by the respective
Chairman of the Committee, who also informs the Board about the summary of discussions held in the
Committee Meetings.

a) Audit Committees - (Re-Constituted on 31.08.2019)

The Audit Committee of the Company is constituted in line with the provisions of Section 177 of the
Companies Act, 2013 read with SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015.
The terms of reference of the committee are as stipulated by the Board of Directors to the Audit
Committee are as contained under Regulation 18 read with Part C of Schedule Il of the SEBI (Listing
Obligations and Disclosure Requirements) Regulation, 2015 and Section 177 of the Companies Act, 2013.

The Audit Committee met five times in financial year on May 30, 2019; August 14, 2019, August 31, 2019;
November 14, 2019 and February 13, 2020. The necessary quorum was present for all the meetings.

The composition of the Committee during year ended March 31, 2020 and the details of meetings held and
attended by the Directors are as under:

Name Category Position Number of meetings
during
year ended March 31,
2020
Held Attended
*Mr.Sudhir Nevatia Independent Chairman 5 3
Non-Executive
Mr. Rajiv Agarwal Independent Chairman 5 5
Non-Executive
#Mr. Abhay Independent, Member 5 1
Bhalerao Non-Executive
Mr. Amol Jagdish Executive Member 5 5
Kapadia
Mr. Chandrakant Independent Member 5 4
Vinayak Gupte Non-Executive

* Mr. Sudhir Nevatia, an Independent Director showed his unwillingness to be re-appointed as an
Independent Director in the Annual General Meeting which was held on September 27,2019.
# Mr. Abhay Bhalerao has vacated the position of directorship during the year i.e. on June 11, 2019.
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b) Nomination and Remuneration Committee (NRC)

The nomination and remuneration committee comprises of three non -executive Directors majority of
which are Independent Directors. The term of reference of the committee are in line with the
requirements of the Companies Act, 2013 and Regulation 19 read with Part D of Schedule Il of the SEBI
(LODR) Regulations, 2015 which broadly includes to recommend appointment of, and remuneration to
Managerial Personnel and review thereof from time to time; determining criteria for evaluation of
Directors, Board Diversity, etc.

The Nomination and Remuneration Committee met one time in financial year on March 12, 2020. The
composition of the Committee during year ended March 31, 2020 and the details of meetings held and
attended by the Directors are as under:

Name Category Position Number of meetings during
the year ended March 31,
2020
Held Attended
Mr. Rajiv Agarwal Independent Chairman 1 1
Non-Executive
*Mr. Abhay Independent Member 0 0
Bhalerao Non-Executive
Mr. Chandrakant Independent Member 1 1
Gupte Non-Executive
#Ms. Sushila Executive Member 0 0
Kapadia Director
#Mr. Dhau Non-Executive, Member 1 1
Lambore Non-
Independent
Director
“Mr. Sudhir Independent Member 0 0
Nevatia Non-Executive

*During financial year Mr. Abhay Bhalerao has vacated the position of directorship w.e.f. June 11, 2019.
SDue to change in designation of Ms. Sushila Kapadia from Non-Executive, Non-Independent Director to
Executive Director and Mr. Dhau Lambore from Non-Executive, Non-Independent Director from Executive
Director, Nomination and Remuneration Committee was re-constituted in the Board Meeting held on March
13,2020.

~Sudhir Nevatia, an Independent Director showed his unwillingness to be re-appointed as an Independent
Director in the Annual General Meeting which was held on September 27, 2019.

Accordingly, committee was reconstituted in the Board Meeting held on March 12, 2020.

c) Stakeholders’ Relationship Committee (SRC)

The Stakeholders’ Relationship Committee is in accordance with Section 178 of the Companies Act, 2013
and Regulation 20 of SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015. The
Committee periodically reviews the status of Shareholders’ Grievances and Redressal of the same.
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The Committee met Three times in financial year on May 30, 2019; November 14, 2019 and February 13,
2020. The necessary quorum was present for all the meetings.

The composition of the Committee during year ended March 31, 2020 and the details of meetings held and
attended by the Directors are as under:

Name Category Position Number of meetings
during
year ended March 31,
2020
Held Attended
Mr. Amol Kapadia Non-Independent Member 3 1
&Executive
*Mr. Abhay Independent, Non- Member 3 1
Bhalerao Executive
Mr. Rajiv Agarwal Independent Non- Member 3 3
Executive
Mr. Chandrakant Independent Non- Chairman 3 2
Gupte Executive
Mr. Dhau Lambore Non-Executive, Member 3 2
Non-Independent
Director
#Mr. Sudhir Nevatia | Independent Non- Member 3 0
Executive

*During the financial year Mr. Abhay Bhalerao has vacated the position of directorship w.e.f. June 11,
2019.

#Sudhir Nevatia, an Independent Director showed his unwillingness to be re-appointed as an Independent
Director in the Annual General Meeting which was held on September 27,2019.

Accordingly, committee was reconstituted in the Board Meeting held on July 17, 2019.

In accordance with Regulation 40(2) of SEBI (Listing Obligations and Disclosures Requirements) Regulations,
2015, the Board has authorised Mrs. Sampada Sawant, Company Secretary and Compliance Officer, to
severally approve share transfers/transmissions, in addition to the powers with the members of the SRC.
Share Transfer formalities are regularly attended to at least once a fortnight.

The detailed particulars of investors’ complaints handled by the Company and its Registrar & Share
Transfer Agent during the year are as under:

Opening Complaints Received Complied Pending
Nil Nil Nil Nil

None of the complaints is pending for a period exceeding 30 days. All the requests for transfer of shares
have been processed on time and there are no transfers pending for more than 15 days.

Over and above the aforesaid complaints, the Company and its Registrar & Share Transfer Agent have
received letters / queries / requests on various matters such as change of address, change of bank
particulars, ECS mandate, nomination request etc. and
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We are pleased to report that all the complaints have been solved to the satisfaction of Shareholder and
there are no pending complaints. All queries / requests have been replied on time.

Mrs. Sampada Sawant, Company Secretary is the Compliance officer
d) Corporate Social Responsibility (CSR) Committee -

Pursuant to Section 135 of the Companies Act, 2013, the Board of Directors of the Company had
constituted a “Corporate Social Responsibility Committee comprising three Directors including Mr. Rajiv
Agarwal, Independent, Non-Executive Director - Mrs. Sushila Kapadia (Chairman) and Mr. Amol J. Kapadia.

Committee of the Board shall consist three or more Directors, out of at least one director shall be an
Independent Director.

The broad terms of reference of the Corporate Social Responsibility (CSR) Committee are:

Formulate, monitor and recommend to the Board, the CSR Policy

Recommend to the Board, modifications to the CSR Policy as and when required

Recommend to the Board, the amount of expenditure to be incurred on the activities undertaken
Review the performance of the Company in the area of CSR including the evaluation of the impact
of the Company’s CSR activities

Review the Company’s disclosure of CSR matters

Consider other functions, as defined by the Board, or as may be stipulated under any law, rule or
regulation including the listing agreement, and the Companies Act, 2013.

VVYY
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The Committee members met once during the financial year 2019-20 on February 13, 2020. The
composition of the Committee as on March 31, 2020 is as follows:

Name Category Position Number of meetings during
the year ended March 31, 2020
Held Attended
Mr. Rajiv Agarwal Independent Non- Chairman 1 1
Executive
Mr. Amol J. Non-Independent, Member 1 1
Kapadia Executive
Ms. Sushila Jagdish Non-Independent, Member 1 1
Kapadia Executive

The CSR Policy devised in accordance with Section 135 of the Companies Act, 2013 and the details about
the development of CSR Policy and initiatives taken by the Company on CSR during the year as per
annexure attached to the Companies (Corporate Social Responsibility Policy) Rules, 2014 have also been
appended as an Annexure to the Directors Report.

The activities undertaken by the Company pursuant to the CSR Policy have been outlined in the Corporate
Sustainability Initiatives Report published elsewhere in this Annual Report.

D) REMUNERATION OF DIRECTORS:

(a) Pecuniary relationship or transactions of the non-executive directors vis-a-vis the listed entity:
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There are no pecuniary relationships or transaction with the non-executive Directors.
(b) Criteria of making payments to non-executive directors
The Company has not paid any remuneration nor does it pays sitting fees to Non-Executive Directors.

(c) Disclosures with respect to remuneration: in addition to disclosures required under the Companies
Act, 2013, the following disclosures shall be made:

(i) All elements of remuneration package of individual directors summarized under major groups, such as
salary, benefits: The Company does not make payment to its Non-executive directors, No sitting fees are
paid to directors for attending meeting.

(ii)) Bonuses, stock options, pension etc : The Managing Director is paid remuneration as approved by
Nomination and Remuneration Committee and members in the General Meeting.

(iii) Details of fixed component and performance linked incentives, along with the performance criteria:
Fixed salary is paid to the managing director.

(iv) Service contracts, notice period, severance fees: Not Applicable.
(v) Stock option details, if any and whether issued at a discount as well as the period over which accrued

and over which exercisable: No stock options has been granted to any Directors.

E) GENERAL BODY MEETINGS:

(i) Annual General Meeting (AGM):

The location, time and venue of the last three Annual General Meetings were as under:

Meeting Date and Time Venue Special resolutions passed

76" Annual General | Friday, September 29, | 1.Re-appointment of Mr.
Meeting 2017 at ChitraKuti at Amol Kapadia as a
Ambaghat Vishalgad, Managing Director of the
Taluka-Shahuwadi dist. Company for a period of
Kolhapur-415 1010 at 5 years w.e.f April 01,
11.30 a.m. 2017 and fix
remuneration.

#77%  Annual General | #Saturday, September | 1. Appointment of  Mr.

Meeting 29,2018 at ChitraKuti at Chandrakant Gupte (Din
Ambaghat Vishalgad, 08019397) as an
Taluka-Shahuwadi dist. Independent Director
Kolhapur-415 1010 at for the Five years.
10.00 a.m. 2. Ratification and

Approval of Related
Party Transaction.
Approval of Related
Party Transaction.
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78" Annual General | Friday, September 27,2019 | Nil
meeting at ChitraKuti at Ambaghat
Vishalgad, Taluka-
Shahuwadi dist. Kolhapur-
415 1010 at 10.00 a.m.

#77" Annual General Meeting was adjourned due to lack of quorum and rescheduled on Saturday,
September 29, 2018.

(ii) Extra Ordinary General Meeting (EGM):

No Extra Ordinary General Meeting held during the year.

In compliance with the law, all the members were given an option to vote through electronic means on all
the resolutions of the Notice using the CDSL platform. The Company had also provided for ballot form (in
lieu of e-voting) to shareholders who do not have access to e-voting. The approval of the equity
shareholders at the above meeting was sought by conducting Polls as per the provisions of the Companies
Act, 2013. The Board of Directors has appointed Mr. Mihen Halani, Practicing Company Secretary in whole
time practice as the scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

(iii) Postal Ballot:
During the year the Company has not passed any resolutions through postal ballot during.

None of the businesses proposed to be transacted in the ensuing Annual General Meeting require passing a
Special Resolution through Postal Ballot.

F) MEANS OF COMMUNICATION:

The Company promptly discloses information on material corporate developments and other events as
required under Listing Regulations. Such timely disclosures are an indicator of the Company’s good
corporate governance practices. The Company promptly discloses information on material corporate
developments and other events as required under Listing Regulations.

Such timely disclosures are an indicator of the Company’s good corporate governance practices.

The quarterly, half-yearly and yearly financial results of the Company are sent to the Stock Exchanges
immediately after these are approved by the Board. These are widely published in The Financial Express
and Mumbai lakshadeep. These results are simultaneously posted on the website of the Company at
www.polsonltd.com and also uploaded on the website of the Bombay Stock Exchange of India Ltd.

G) GENERAL INFORMATION TO SHAREHOLDERS:

1. Annual General Meeting (AGM)

Date December 24, 2020

Day Thursday

Time 12.30 p.m.

Venue Annual General Meeting (AGM) to be conducted through Video
Conferencing (“VC”) / Other Audio Visual Means (”OAVM”).
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2. Financial Year:

Financial Year - 1t April, 2019 to 315t March, 2020.

3. Book Closure date: Friday 18" December, 2020 to Thursday 24" December, 2020.

4. Dividend Payment Date: No dividend is recommended for the financial year.

5. Listing on Stock Exchange:

The Equity Shares of the Company are listed on Bombay Stock Exchange Limited (BSE), Phiroze

Jeejeebhoy Towers, Dalal Street Mumbai - 400 001.

The Company has paid listing fees to the exchange and has complied with the listing requirements. The

Company has also paid annual custodian fee for the year under review to NSDL & CDSL.

6. Stock Code:

Stock Exchange Code

BSE 507645

Demat ISIN Numbers in NSDL and CDSL INE339F01021

CIN L15203PN1938PLC002879

7. Market Price Data:

The high / low market price of the shares during the year ended March 31, 2020 at the Bombay Stock

Exchange were as under:-

Month Bombay Stock Exchange

(Face Value of Rs. 50/- Per

Share)
High Low

April 2019 11560.00 10306.00
May 2019 10900.00 9900.00
June 2019 10550.00 9601.10
July 2019 9840.00 8250.00
August 2019 9370.00 7250.00
September 2019 8350.00 7620.00
October 2019 8090.00 7240.05
November 2019 8469.00 7700.30
December 2019 7987.00 7230.05
January 2020 12274.00 7555.55
February 2020 11240.00 8910.00
March 2020 9530.00 6200.00

8. Performance in comparison to Bombay Stock Exchange Limited SENSEX
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9. Registrar and Share Transfer Agents:

M/s. Purva Sharegistry (India) Private Limited
Unit No. 9, Shiv Shakti Ind. Estt. J. R. Boricha Marg, Landmark: Behind Delisle Road HP Petrol Pump Near
Lodha Excelus, Lower Parel (East) Mumbai-400 011

Email ID: purvashr@gmail.com, support@purvashare.com

10. Investor’s Complaints to be addressed to:

Registrar and Share Transfer Agents at the above mentioned addresses.

11. Share Transfer System:

Share transfers in physical form are processed and the share certificates are generally returned to the
transferees within a period of fifteen days from the date of receipt of transfer provided the transfer
documents lodged with the Company are complete in all respects. However, SEBI vide its Circular No.
SEBI/LAD-NRO/GN/2018/24 dated 8th June, 2018, amended Regulation 40 of the SEBI Listing Regulations
pursuant to which from 1st April, 2019, onwards securities can be transferred only in dematerialized form.
It is also clarified that, members can continue holding shares in physical form. Transfer of securities in
demat form will facilitate convenience and ensure safety of transactions for investors.

12. Distribution of Shareholding as on March 31, 2020 is as under:

Category Shareholders Face Value of Rs. 50/-
Per Share
Numbers % of Amount (Rs.) % of
shareholders Amount
1- 5000 3889 99.31 1281700 21.36
5001 - 10000 19 0.49 136400 2.27
10001 - 20000 3 0.08 36750 0.61
20001-30000 0 0 0 0
30001-40000 0 0.00 0 0
40001-50000 1 0.03 46150 0.77
50001-100000 0 0.00 0.00 0.00
100000 and above 4 0.10 4499000 74.98
TOTAL 3916 100.00 6000000 100.00
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13. Dematerialization of Shares and Liquidity:

About 89.70% of total equity share capital is held in dematerialised form with National Securities
Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) as on March 31, 2020.

The break-up of Equity shares held in physical and Demat form as on March 31, 2020 is given below:

Particulars Shares %
Physical Shares 12,353 10.29
Demat Shares

NSDL 1,00,137 83.44
CDSL 7,510 6.26
Total 120,000 100

For any assistance in converting physical shares in electronic form, investors may approach Registrar and
Share Transfer Agents at the above mentioned addresses.

14. Outstanding GDRs or Warrants or any Convertible Instrument, conversion Dates and likely impact on
Equity: N.A

15. Commodity price risk or foreign exchange risk and hedging activities;- N.A.

16. Registered Office & Plant Location:

Ambaghat Vishalgad, Taluka-Shahuwadi,
Dist. Kolhapur, Kolhapur-415 101, Maharashtra

17. Addresses for Correspondence

Investor’s Correspondence:

M/s. Purva Sharegistry (India) Private Limited

Unit No. 9, Shiv Shakti Ind. Estt. J. R. Boricha Marg,

Landmark: Behind Delisle Road HP Petrol Pump Near Lodha Excelus,
Lower Parel (East) Mumbai-400 011

Email ID: busicomp@vsnl.com, support@purvashare.com

Any query on Annual Report:
Polson Limited

Corporate Office:

615/616 Churchgate Chambers

5, New Marine Lines Road
Churchgate Mumbai-400 020

Email ID: compliance@polsonltd.com

17. List of all credit ratings obtained by the entity along with any revisions thereto during the relevant
financial year, for all debt instruments of such entity or any fixed deposit programme or any scheme or
proposal of the listed entity involving mobilization of funds, whether in India or abroad.-Not Applicable.

18. Compliance Officer:

Mrs. Sampada Sawant, Company Secretary

615/616 Churchgate Chambers, 5 New Marine Lines Road,
Churchgate Mumbai-400 020

Tel. No: 022-22626439 Fax : 022-22626437
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Email ID: compliance@polsonltd.com

OTHER DISCLOSURES

(a)Disclosures on materially significant related party transactions that may have potential conflict with
the interests of listed entity at large;

There were no materially significant related party transactions i.e. transactions of the Company of
material nature, with its promoters, Directors or the management, their subsidiaries or relatives etc.
during the financial year, that may have potential conflict with the interests of the Company at large.

Transactions with related party are disclosed in the Notes forming part of the financial statements.
The company policy on dealing with Related Party Transactions as required under Regulation 23 of the SEBI

(Listing Obligations and Disclosure Requirements) Regulations, 2015 is disclosed on company’s website and
a weblink thereto is www.polsonltd.com.

b) details of non-compliance by the listed entity, penalties, strictures imposed on the listed entity by
stock exchange(s) or the board or any statutory authority, on any matter related to capital markets,
during the last three years; -

There was no non-compliance by the Company and no penalties or strictures were imposed on the
Company by the Stock Exchanges or Securities and Exchange Board of India (SEBI), or any statutory
authority on any matter related to the capital markets during the last three years.

(c) Vigil Mechanism / Whistle Blower Policy:

In staying true to our values of Strength, Performance and Passion and in line with our vision of being one
of the most respected companies in India, the Company is committed to the high standards of Corporate
Governance and stakeholder responsibility. The Company has a Fraud Risk Management Policy (FRM) to
deal with instances of fraud and mismanagement, if any. The FRM Policy ensures that str