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NOTICE OF SIXTEENTH ANNUAL GENERAL MEETING

NOTICE is hereby given that Sixteenth Annual General Meeting of the Members
of Performance Chemiserve Limited will be held on Tuesday, 274 August 2022, at 11:00
a.m., at Registered Office of the Company at Sai Hira, Survey No. 93, Mundhwa, Pune
- 411036 to transact the following business:

ORDINARY BUSINESS

1.  Toreceive, consider and adopt the audited financial statements of the Company
for the financial year ended 31st March 2022, and the Board’s Report and Report
of the Auditors thereon.

2. To appoint a director in place of Shri Sailesh C Mehta (DIN: 00128204), who

retires by rotation and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS

3.  To re-appoint Shri U. P. Jhaveri (DIN - 00273898) as an Independent Director
and in this regard to consider and if thought fit, to pass, with or without

modification(s), the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of sections 149, 152 read with
schedule IV and any other applicable provisions of the Companies Act 2013,
and the Companies (Appointment and Qualification of Directors), Rules 2014,
{including any statutory modification(s) or re-enactment thereof for the time
being in force}, Shri U. P. Jhaveri (DIN - 00273898), Independent Director of the
Company who has submitted a declaration that he meets the criteria of
independence under section 149(6) of the Companies Act 2013, and in respect

of whom the Company has received a notice in writing under section 160 of the
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Companies Act 2013, from a member proposing his candidature for the office
of Director, be and is hereby re-appointed as an Independent Director of the
Company not liable to retire by rotation and to hold office for a period of 2

consecutive years commencing from 30th June 2022.

RESOLVED FURTHER THAT pursuant to the provisions of sections 149, 197
and other applicable provisions of the Companies Act 2013, and the Rules made
thereunder, Shri U. P. Jhaveri (DIN - 00273898) be paid such fees and profit-
related commission as the Board may approve from time to time and subject to

such limits as may be prescribed.

RESOLVED FURTHER THAT any Director, Chief Financial Officer and
Company Secretary of the Company be and are hereby authorised severally to

do all necessary acts and deeds to give effect to the resolution.”

4.  To re-appoint Shri S. R. Wadhwa (DIN - 00228201) as an Independent Director
and in this regard to consider and if thought fit, to pass, with or without

modification(s), the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of sections 149, 152 read with
schedule IV and any other applicable provisions of the Companies Act 2013,
and the Companies (Appointment and Qualification of Directors), Rules 2014,
{including any statutory modification(s) or re-enactment thereof for the time
being in force}, Shri S. R. Wadhwa (DIN - 00228201), Independent Director of
the Company who has submitted a declaration that he meets the criteria of
independence under section 149(6) of the Companies Act 2013, and in respect
of whom the Company has received a notice in writing under section 160 of the
Companies Act 2013, from a member proposing his candidature for the office

of Director, be and is hereby re-appointed as an Independent Director of the

Regd. Office: Sai Hira, Survey No. 93, Mundhwa, Pune - 411 036, India - Tel.: +91 20 6645 8000 - Web.: www.pclindia.co.in


http://www.pclindia.co.in/

A DFPCL Enterprise p C L

PERFORMANCE CHEMISERVE LTD.
CIN: U24239PN2

Company not liable to retire by rotation and to hold office for a period of 3

consecutive years commencing from 27t March 2021.

RESOLVED FURTHER THAT pursuant to the provisions of sections 149, 197
and other applicable provisions of the Companies Act 2013, and the Rules made
thereunder, Shri S. R. Wadhwa (DIN - 00228201) be paid such fees and profit-
related commission as the Board may approve from time to time and subject to

such limits as may be prescribed.

RESOLVED FURTHER THAT any Director, Chief Financial Officer and
Company Secretary of the Company be and are hereby authorised severally to

do all necessary acts and deeds to give effect to the resolution.”

5. Tore-appoint Shri R Sriraman (DIN - 00228061) as an Independent Director and
in this regard to consider and if thought fit, to pass, with or without

modification(s), the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of sections 149, 152 read with
schedule IV and any other applicable provisions of the Companies Act 2013,
and the Companies (Appointment and Qualification of Directors), Rules 2014,
{including any statutory modification(s) or re-enactment thereof for the time
being in force}, Shri R Sriraman (DIN - 00228061), Independent Director of the
Company who has submitted a declaration that he meets the criteria of
independence under section 149(6) of the Companies Act 2013, and in respect
of whom the Company has received a notice in writing under section 160 of the
Companies Act 2013, from a member proposing his candidature for the office
of Director, be and is hereby re-appointed as an Independent Director of the
Company not liable to retire by rotation and to hold office for a period of 2

consecutive years commencing from 27th March 2022.
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RESOLVED FURTHER THAT pursuant to the provisions of sections 149, 197
and other applicable provisions of the Companies Act 2013, and the Rules made
thereunder, Shri R Sriraman (DIN - 00228061) be paid such fees and profit-
related commission as the Board may approve from time to time and subject to

such limits as may be prescribed.

RESOLVED FURTHER THAT any Director, Chief Financial Officer and
Company Secretary of the Company be and are hereby authorised severally to

do all necessary acts and deeds to give effect to the resolution.”

For and on behalf of the Board of Directors,

o

Pankaj Gupta
Company Secretary

M. No.: FCS-9219

Date: 24th May 2022

Place: Pune
Registered Office:

Sai Hira, Survey No. 93,
Mundhwa, Pune 411036
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NOTES

1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY
NEED NOT BE A MEMBER OF THE COMPANY. PROXIES, IN ORDER TO BE
EFFECTIVE, SHOULD BE COMPLETED, STAMPED AND SIGNED AND
MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY
NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE
MEETING.

2. AnExplanatory Statement as required by section 102 of the Companies Act 2013,

in respect of Special Business as set out above is annexed hereto.

3. Members are requested to intimate the Company change in their address, if any,
with Pin Code number, quoting Registered Folio Number in respect of shares
held in physical form and to their respective Depository participants in respect

of shares held in electronic form citing reference of their Client Id and DP ID.

4. All Proxyholder should carry their identity card at the time of attending the
Meeting.

5. Proxies register will be open for inspection during the period beginning twenty-
four hours before the time fixed for the commencement of the Meeting and
ending with the conclusion of the meeting. Inspection shall be allowed between

11.00 A.M. and 1.00 P.M.

6.  The Members/Proxies should fill the Attendance Slip for attending the Meeting.
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7. All documents referred to in the Notice are open for inspection at the Registered
Office of the Company on all the working days, except Saturdays, Sundays and
public holidays, between 11.00 A.M. and 1.00 P.M., upto the date of the AGM.

8. Record date to determine entitlement of members to attend and vote at the
Annual General Meeting is 29t July 2022. A person who is not a member as on

the cut-off date should treat the notice for information purpose only.

9.  Corporate Members intending to send their Authorised Representatives to
attend the Annual General Meeting are requested to send a certified copy of the
appropriate resolution, as applicable authorising their representative to attend

and vote on their behalf at the Annual General Meeting.
Annexure to the Notice
Explanatory Statement as required by section 102 of the Companies Act 2013.
Item No. 3:

The shareholders of the Company, based on the recommendation of the Board of
Directors, at their Annual General Meetings held in 2017 had approved the
appointment of Independent Director - Shri U P Jhaveri for the first term of 5 years

w.e.f. 30th June 2017 to 29th June 2022.

Shri U P Jhaveri has submitted the Declaration of Independence, as required pursuant
to section 149(6) of the Companies Act 2013, stating that he meets the criteria of

independence as provided in section 149(6).

In respect of the re-appointment of Shri U P Jhaveri, a notice in writing in the
prescribed manner, as required under section 160 of the Companies Act 2013, and

Rules made thereunder, has been received by the Company, regarding his candidature
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for the office of director. He is not disqualified from being re-appointed as a director

in terms of section 164 of the Act. Further, he has accorded his consent to act as director.

Information about the appointee as per Secretarial Standards are as under:

Shri U P Jhaveri is Chemical Engineer. He has experience of around 5 decades inter
alia includes Project Management, Plant Operation, Troubleshooting, Reliability and
Productivity Improvement etc. in Two of the prestigious Fertilizer & Petrochemicals
manufacturing companies in India viz. Gujarat State Fertilizer Co. Ltd. (GSFC-1969 to
1977) and Gujarat Narmada Valley Fertilizer Co. Ltd. (GNFC - 1977 to 1996) and a

leading precious metal processing unit i.e. Parekh Platinum (1996 to 1999).

EXPERTISE & KNOWLEDGE

e Plant Operations & Optimization
e Plant Reliability and Performance Improvements
e Pre-commissioning and Commissioning

e Project Management and Implementation

Pursuant to the provisions of Secretarial Standards-2 (S5-2) issued by the Institute of
Company Secretaries of India, brief particulars including shareholding of the Director
proposed to be re-appointed is given at the end of the Notice and forms part of the

Notice.

The terms and conditions of appointment of Independent Director will be available
for inspection by Members at the Registered Office of the Company between 11 a.m.
and 1 p.m. on all working days of the Company up to and including the day of the

meeting and same is also available on the Company’s website.
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None of the Directors or the Key Managerial Personnel or their relative(s) is / are in
any way concerned or interested, in passing of the above-mentioned resolution, except

Shri U P Jhaveri.

Based on the report of performance evaluation, it is decided to re-appoint Shri U P
Jhaveri for second term and therefore, the Board recommends the special resolution

for approval of the Shareholders of the Company.

Item No. 4:

The shareholders of the Company, based on the recommendation of the Board of
Directors, at their Annual General Meetings held in 2018 had approved the
appointment of Independent Director - Shri S R Wadhwa for the first term of 3 years
w.e.f. 27th March 2018 to 26t March 2021.

Shri S. R. Wadhwa has submitted the Declaration of Independence, as required
pursuant to section 149(6) of the Companies Act 2013, stating that he meets the criteria

of independence as provided in section 149(6).

In respect of the re-appointment of Shri S. R. Wadhwa, a notice in writing in the
prescribed manner, as required under section 160 of the Companies Act 2013, and
Rules made thereunder, has been received by the Company, regarding his candidature
for the office of director w.e.f. 27th March 2021. He is not disqualified from being re-
appointed as a director in terms of section 164 of the Act. Further, he has accorded his

consent to act as director.

Information about the appointee as per Secretarial Standards are as under:
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Shri S R Wadhwa is an MA, LLM, CAIIB by qualification and has rich background in
the field of finance / tax. He was earlier the Chief Commissioner of Income-Tax,
Chairman Income-Tax Settlement Commission as well as Director, CBDT Ministry of

Finance, Govt. of India.

He is presently a Tax Management Consultant and a senior Advocate practicing in
taxation in Delhi largely in the Income Tax Settlement Commission, Income Tax

Appellate Tribunal and Delhi High Court.

Pursuant to the provisions of Secretarial Standards-2 (SS-2) issued by the Institute of
Company Secretaries of India, brief particulars including shareholding of the Director
proposed to be re-appointed is given at the end of the Notice and forms part of the

Notice.

The terms and conditions of appointment of Independent Director will be available
for inspection by Members at the Registered Office of the Company between 11 a.m.
and 1 p.m. on all working days of the Company up to and including the day of the

meeting and same is also available on the Company’s website.

None of the Directors or the Key Managerial Personnel or their relative(s) is / are in
any way concerned or interested, in passing of the above-mentioned resolution, except

Shri S. R. Wadhwa.

Based on the report of performance evaluation, it is decided to re-appoint Shri S R
Wadhwa for second term and therefore, the Board recommends the special resolution

for approval of the Shareholders of the Company.

Item No. 5:

The Shareholders of the Company, based on the recommendation of the Board of

Directors, at their Annual General Meetings held in 2019 had approved the
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appointment of Independent Director - Shri R Sriraman for the first term of 3 years

w.e.f. 27th March 2019 to 26th March 2022.

Shri R Sriraman has submitted the Declaration of Independence, as required pursuant
to section 149(6) of the Companies Act 2013, stating that he meets the criteria of

independence as provided in section 149(6).

In respect of the re-appointment of Shri R Sriraman, a notice in writing in the
prescribed manner, as required under section 160 of the Companies Act 2013, and
Rules made thereunder, has been received by the Company, regarding his candidature
for the office of director. He is not disqualified from being re-appointed as a director

in terms of section 164 of the Act. Further, he has accorded his consent to act as director.

Information about the appointee as per Secretarial Standards are as under:

Shri R. Sriraman is a fellow member of Institute of Company Secretaries of India,
fellow member of Institute of Cost Accountants of India, a Law Graduate and a Post-
Graduate in Management. He has more than four decades of professional experience

and had worked in Multi-national Companies (MNC).

His last assignment was in Deepak Fertilisers and Petrochemicals Corporation Limited
(DFPCL) as Head of Legal and Company Secretary till 20t March 2014. Currently he

is also on the Board of Finolex Cables Limited.

Pursuant to the provisions of Secretarial Standards-2 (SS-2) issued by the Institute of
Company Secretaries of India, brief particulars including shareholding of the Director
proposed to be re-appointed is given at the end of the Notice and forms part of the

Notice.
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The terms and conditions of appointment of Independent Director will be available
for inspection by Members at the Registered Office of the Company between 11 a.m.
and 1 p.m. on all working days of the Company up to and including the day of the

meeting and same is also available on the Company’s website.

None of the Directors or the Key Managerial Personnel or their relative(s) is / are in
any way concerned or interested, in passing of the above-mentioned resolution, except

Shri R. Sriraman.

Based on the report of performance evaluation, it is decided to re-appoint Shri R
Sriraman for second term and therefore, the Board recommends the special resolution

for approval of the Shareholders of the Company.

For and on behalf of the Board of Directors,

e

Pankaj Gupta
Company Secretary

M. No.: FCS-9219

Date: 24th May 2022

Place: Pune
Registered Office:

Sai Hira, Survey No. 93,
Mundhwa, Pune 411036
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Details of Directors seeking appointment / re-appointment at the Annual General

Meeting

[In pursuance to the relevant provisions of Secretarial Standards - 2]

Name of the Shri U P Jhaveri Shri S. R. Wadhwa Shri R. Sriraman
Director
DIN 00273898 00228201 00228061
Date of Birth 5th April, 1946 27th July, 1935 21st February, 1953
Age 76 years 86 years 69 years
Qualification | B.E. (Chem.) M.A., LLM, CAIIB, B.Sc., E.CS,
Master’s Diploma in FI1CW.A,BGL,
Public Admn. Dip. Ind.
Management
Date of 30th June 2017 27th March 2018 27t March 2019
Appointment
Expertise *Plant Operations & | Finance / Tax Company Law and
Optimisation allied Laws
* Project
Management and
Implementation
Major * Smartchem * Smartchem * Finolex Cables
Directorships Technologies Technologies Limited
Limited Limited (STL) * Priyank
* Promantec * Goblin Finance Mercantile
Consultants Private Limited Limited
Private Limited * Sandhya

Commercial Ltd.
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Chairman / Member - STL Chairman - STL Audit

Member of Audit Committee, Committee,

the NRC Committee CSR Committee,

Committees in NRC Committee

other

Companies

Shareholding | Nil Nil Nil

in the

Company as

on 31st March

2022

Relationship Nil Nil Nil

between the

Directors inter-

se

Terms and Refer to Refer to Explanatory | Refer to
Conditions Explanatory Statement to Explanatory
of Statement to Resolution no. 4 Statement to
Appointment | Resolution no. 3 Resolution no. 5
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BOARD’S REPORT
To
The Members

Your Board of Directors have pleasure in presenting the Sixteenth Annual Report
together with Audited Accounts of the Company for Financial Year ended 315t March
2022.

1. Financial Results

The summarised financial results for the year are as under:

(Rs. in Lakhs)

Particulars 2021-22 2020-21
Total Income 1011 460
Profit Before Tax 736 412
Less-:

Tax Expenses 188 111
Net Profit After Tax 548 301
Add: Balance brought forward from previous 3245 2944
year

Amount Available for Appropriation 548 301
Less: Transferred to General Reserve - -
Profit carried to Balance Sheet 3789 3245

2. State of the Company’s Affairs
(A) Drumming Business

The Company continued drum filling activities during the year under review. The

Company has drummed of 16,238 MT chemicals during financial year 2021-22 as
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compared to 11,545 MT drummed during financial year 2020-21. Volumes during
this financial year 2021-22 were higher by approx. 41% compared to volumes during
previous financial year. During the year under review your Company has registered
Income from Operations of Rs. 470 Lakhs in comparison to Rs. 313 Lakhs in the
previous financial year 2020-21. Total Income during the financial year 2021-22 had
been Rs. 1011 Lakhs in comparison to Rs. 460 Lakhs in the previous financial
year 2020-21. Other income during the financial year 2021-22 increased to Rs. 541
Lakhs from Rs. 147 Lakhs in the previous financial year 2020-21 mainly on account of
return on investment of surplus equity fund. Profit after tax during the financial year
2021-22 had been Rs. 548 Lakhs in comparison to Rs. 301 Lakhs in the previous
financial year 2020-21. The drumming business is expected to be better in coming
years as the Company has started smaller size packing and increased godown

capacity.
(B) Ammonia Project

Your Company is setting-up Ammonia Project of 1500 MTPD capacity. Your
Company has acquired approx. 44 Acre Land. 42.7 acres is the contiguous land on
which current plot plan has been developed. Based on the plot profile and layout

developed, the project needs around 36.2 acres of land excluding green belt.

Your Company has purchased major equipments required for the Ammonia
Project fromToyo Japan. Toyo India is acting as Engineering, Procurement &
Construction (EPC) Contractor and Kellog Brown and Root (KBR), USA, is providing
the State-of-Art Technology for setting-up of the Ammonia Project.

The Company has received inter alia following major statutory approvals for

Ammonia Project:

(i) Consent to Establish (CTE)
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if)  Directorate of Industrial Safety and Health (DISH) Plan approval
iii) ~ Building Plan approval (BPA)

(

(

(iv)  Provisional Fire NoC

(v)  IBR Approval of all FOB supplied equipment and piping
(

vi)  Ultra Mega Project Status
Project Progress:

> Overall Project Progress was 74.75% up to March 2022 and has been in line

with budgeted time and costs.

> EPC activities undergoing in full swing with progress about 95.65% in
Engineering, 83.65% in Procurement and 47.42% in Construction (with overall

EPC progress at 65.23%) upto March 2022.
3. Dividend

With a view to conserve resources for growth, your directors do not recommend any

dividend for the year under review.
4. Transfer To Reserve

The closing balance of retained earnings of the Company for the financial year 2021-
22, after all appropriations and adjustments was Rs. 3792 Lakhs. During this year, the

Company has not transferred any amount to general reserve.

5. Share Capital

The Company requires equity fund from time to time for the proposed Ammonia
Project. Accordingly, during the year under review, the Company had issued 66,565
equity shares as per below table to Smartchem Technologies Limited, Holding

Company, on rights issue basis and the Company was accordingly able to raise
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approx. Rs. 700 Crores through the said right issues during the year under review. The

details of rights issue, during the year under review, are as under:

S. Date of Issue No. of Shares | Rate per equity | Amount (Rs.)
No. Issue Shares (Rs.)

1 12th April, 2021 9,781 1,02,243 100,00,38,783
2 21st June, 2021 7,335 1,02,243 74,99,52,405
3 26t July, 2021 18,838 1,06,168 199,99,92,784
4 9th November, 2021 11,773 1,06,168 124,99,15,864
5 4th January, 2022 18,838 1,06,168 199,99,92,784
Total 66,565 699,98,92,620

In view of the above, the paid-up share capital of the Company stands at Rs.

16,32,510/ - as of the date of this report.

The Company has not issued shares with differential voting rights or sweat equity

shares, nor has it granted any stock options.

6. Board of Directors

The composition and Category of Directors as on 31st March 2022 is as under:

Sr. No. | Name of Director Category
1. Shri Sailesh C. Mehta Non - Executive Chairman
2 Smt. Parul S. Mehta Non - Executive Director
3 Shri A. P. Shah Non - Executive Director
4 Shri M. P. Shinde Non - Executive Director
5. | Shri U. P. Jhaveri Non - Executive Independent Director
6 Shri Sewak Ram Wadhwa Non - Executive Independent Director
7 Shri R. Sriraman Non - Executive Independent Director
8 Shri Partha Bhattacharyya Non-Executive Independent Director
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7. Re-appointment of Directors

The Board of Directors, based on the recommendation of Nomination and Remuneration
Committee, have approved the re-appointment of Shri U. P. Jhaveri, Shri S. R. Wadhwa,

and Shri R. Sriraman as Independent Directors.

In the ensuing Annual General Meeting, the items in relation to re-appointment of Shri
U. P. Jhaveri, Shri S. R. Wadhwa and Shri R. Sriraman as an Independent Directors are
being taken up. All the information as required pursuant to the provisions of the

Companies, Act 2013 are provided in the Notice of the ensuing Annual General Meeting.

8. A statement regarding the opinion of the board with regard to integrity,
expertise and experience (including the proficiency) of the independent

directors appointed during the year

As stated earlier, Shri U. P. Jhaveri, Shri S. R. Wadhwa and Shri R. Sriraman have been

re-appointed as Independent Directors.

The Board is of the opinion that the aforesaid Independent Directors re-appointed on
the Board of the Company, are persons of high integrity and reputation and possess

the requisite expertise and experience (including the proficiency).
9. Cessation of Director of the Company

Shri Raghunath M Kelkar, Director of the Company had tendered his resignation w.e.f.

18th March 2022 due to personal reasons.

The Board of Directors at its meeting held on 28t March 2022, placed on record its
appreciation for the valuable contributions made by Shri Raghunath M Kelkar during

his association with the Company as a Director.
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10.  Number of Board Meetings held and attendance of Directors

During the year under review, six Board Meetings were held. These meetings were
held on 27th May 2021, 19t July 2021, 9th August 2021, 11th November 2021, 27t January
2022 and 28t March 2022.

The records of attendance of Directors are as under:

Sr. No.

Name of Director

No. of Board Meetings Attended

1.

Shri Sailesh C. Mehta

5

Smt. Parul S. Mehta

Shri Ashok P. Shah

Shri Raghunath Kelkar”

Shri M. P. Shinde

Shri U. P. Jhaveri

Shri S. R. Wadhwa

2
3
4
5.
6
7
8

Shri R. Sriraman

9.

Shri Partha Bhattacharyya

N[ | O O] O HB&| O Q1

* Resigned w.e.f. 18th March 2022.

11.  Director retiring by rotation

Shri Sailesh C. Mehta (DIN: 00128204) retires by rotation at the ensuing Annual

General Meeting and being eligible, offer himself for re-appointment pursuant to the

provisions of Section 152 of Companies Act, 2013.

12.  Declarations from Independent Directors

The Independent Directors have given declarations that they meet the criteria of

independence as laid down under Section 149(6) of the Companies Act, 2013 (the

Act).
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13.  Committees of Board of Directors
(i) Audit Committee
The Audit Committee is having following members:

(@)  ShriS R Wadhwa - Chairman
(b)  Shri U P Jhaveri - Member
(c)  Shri Ashok P Shah - Member

The terms of reference of the Audit Committee are in conformity with the provisions
of Section 177 and other applicable provisions of the Companies Act, 2013 and the

Rules made thereunder.

During the year under review, Six Audit Committee Meetings were held. These
meetings were held on 27th May 2021, 9t August 2021, 11t November 2021, 10t
December 2021, 27t January 2022 and 28t March 20222, which were attended by all

the members of Audit Committee.
(i)  Corporate Social Responsibility Committee

The Board of Directors of the Company at its meeting held on 27th May 2021 had
dissolved the CSR Committee of the Company, pursuant to the amended provisions
of the Companies Act 2013 and decided to constitute it in future as per the provisions

of Companies Act 2013 and Rules made there under, whenever required.
The Annual Report of the initiatives taken by the Company on CSR during the year as

per Companies (Corporate Social Responsibility Policy) Rules as amended is given in

the Annexure-I forming part of this Report.

Regd. Office: Sai Hira, Survey No. 93, Mundhwa, Pune - 411 036, India - Tel.: +91 20 6645 8000 - Web.: www.pclindia.co.in


http://www.pclindia.co.in/

A DFPCL Enterprise p C L

PERFORMANCE CHEMISERVE LTD.
CIN: U242

(iii) Nomination and Remuneration Committee
The Nomination and Remuneration Committee is having following members:

(@)  ShriS R Wadhwa - Chairman
(b)  Shri U P Jhaveri - Member
(c)  Shri Ashok P Shah - Member

The terms of reference of the Nomination and Remuneration Committee are in
conformity with the provisions of the Companies Act, 2013 and Rules made

thereunder.

During the year under review, two meetings of Nomination and Remuneration
Committee were held. These meetings were held on 27th May 2021 and 25t March
2022, which were attended by all the members of Nomination and Remuneration

Committee.

The Board at its meeting held on 27th May 2021, on the recommendation of the
Nomination and Remuneration Committee, has approved and adopted a Nomination
and Remuneration Policy of Director, Senior Management Employees and Key

Managerial Personnel.

The terms of reference of the Nomination and Remuneration Committee broadly
comprises identifying persons who are qualified to become directors and who may be
appointed in senior management in accordance with the criteria laid down,
recommend to the Board of Directors their appointment and removal and carry out
evaluation of every director’s performance and formulate the criteria for determining
qualifications, positive attributes and independence of a director and recommend to
the Board of Directors a policy, relating to the remuneration for the directors, key
managerial personnel and other employees; formulating criteria for evaluation of

Chairman, Directors, Board and Committees.
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The Nomination and Remuneration Policy of the Company is enclosed as Annexure -
II to this Report. A copy of Nomination and Remuneration Policy is also available on

the website of the Company i.e. www.pclindia.co.in

(iv)  Allotment Committee
The Allotment Committee is having following members:

(@) ShriR. Sriraman” - Chairman

(b) Ashok P Shah - Member

(c) Shri R. M. Kelkar# - Member

*  Appointed as a Chairman of the Committee w.e.f. 19th July 2021.

# Ceased to be a member of the Committee w.e.f. 18th March 2022

During the year under review, nine meetings of the Allotment Committee were held.
These meetings were held on 6th April 2021, 12th April 2021, 15t June 2021, 215t June
2021, 26th July 2021, 30th October 2021, 9th November 2021, 28th December 2021 and 4th
January 2022.

The records of attendance of Members of Allotment Committee are as under:

Sr. No. Name of Member No. of Committee Meetings
Attended
1. | ShriR. Sriraman 5
2. | Shri Ashok Shah 9
3. | Shri R. M. Kelkar 7

(v)  Investment Committee

The Board of Directors of the Company at its meeting held on 24t May 2022 have
dissolved the Investment Committee of the Company, because the surplus funds are
likely to be low / for very short period for investment since the Company is in a project

execution phase, the Company is making investments of available surplus funds in

Regd. Office: Sai Hira, Survey No. 93, Mundhwa, Pune - 411 036, India - Tel.: +91 20 6645 8000 - Web.: www.pclindia.co.in


http://www.pclindia.co.in/
http://www.pclindia.co.in/

A DFPCL Enterprise p C L

‘ PERFORMANCE CHEMISERVE LTD.
CIN: U242 N2006PTC02210

accordance with Investment Policy Guidelines (IPG) approved by the Board of

Directors and there is no deviation from the approved IPG.

14. Performance evaluation of Board, Committees and Directors

Pursuant to the provisions of the Companies Act, 2013, the Board has carried out the
annual performance evaluation of the Chairman, Individual Directors, Board as well
as its Committees for FY 2021-22. The Board at its Meeting held on 24th May 2022
reviewed the reports on performance assessment of the Board, its Committees and

individual directors and found them to be satisfactory.

The evaluation has been carried out with the help of independent external agency

employing software driven data compilation and analysis.

15.  Meeting of Independent Directors

The Independent Directors met on 25t March 2022, inter-alia, to discuss the quality,
quantity and timeliness of flow of information between the Company Management
and the Board of Directors that is necessary for the Board of Directors to effectively
and reasonably perform their duties. All the Independent Directors were present at

the Meeting.

Further, subsequent to close of financial year 2021-22, the Independent Directors met

on 23rd May 2022, to inter alia, to discuss and review the following:

(i) The performance of Non-Independent Directors and the Board of Directors as
a whole.
(i)  The performance of Chairman of the Company, taking into account the views

of executive director and non-executive directors

All the Independent Directors were present at the Meeting.
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16.  Changes in Key Managerial Personnel (KMP)
During the year under review, there were no changes in key managerial personnel.

17.  Directors’ Responsibility Statement

Pursuant to the provisions of sub-section (5) of Section 134 of the Companies Act,

2013, your Directors confirm that:

i)  in the preparation of the annual accounts, the applicable accounting standards
had been followed along with proper explanation relating to material

departures.

ii) the accounting policies had been applied consistently and made judgments and
estimatesthat are reasonable and prudent so as to give a true and fair view of
the state of affairs of the Company at the end of the Financial Year on 31st March

2022 and of the profit and loss of the Company for that period.

iii) proper and sufficient care had been taken for the maintenance of adequate
accounting records in accordance with the provisions of this Act for
safeguarding the assets of the Company and for preventing and detecting fraud

and other irregularities.
iv) the annual accounts had been prepared on a going concern basis; and

v) systems to ensure compliance with the provisions of all applicable laws were

in placeand were adequate and operating effectively.
18.  Statutory Auditors and their Report
The Members of the Company at the 12th Annual General Meeting held on 13th

August 2018, have accorded their consent to appoint M/s. B. K. Khare & Co.,
Chartered Accountants, Mumbai (Firm Registration No. 105102W), as Statutory
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Auditors of the Company for a periodof five years from the conclusion of 12th Annual
General Meeting until the conclusion of 17t Annual General Meeting of the

Company.

The Auditors” Report to the members for the year under review does not contain any

qualification, reservation or adverse remark or disclaimer.

19.  Details in respect of frauds reported by Auditors under section 143(12)

During the year under review, there were no frauds reported by the auditors to the

Audit Committee or the Board under section 143(12) of the Companies Act, 2013.

20.  Secretarial Audit Report and Secretarial Auditor

The Secretarial Auditor, M/s. Jog Limaye & Associates, Practising Company
Secretaries, has issued Secretarial Audit Report for the financial year 2021-22, pursuant
to the provisions of Section 204 of the Companies Act, 2013, which is annexed to this

Board’s Report (Refer Annexure - III).

The Secretarial Audit Report to the members for the year under review does not

contain any qualification, reservation or adverse remark or disclaimer.

Your Board of Directors have appointed M/s. Jog Limaye & Associates, Company
Secretaries, as the Secretarial Auditors of the Company for the financial year 2022-23

at their meeting held on 24th May 2022.

21. Internal Auditor

V. P.Mehta & Co. are the internal auditors of the Company in compliance with Section

138 of the Companies Act, 2013 and rules made thereunder.
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22. Adequacy of Internal Financial Controls

Your Company’s internal control systems are commensurate with the nature, size, and
complexity of the businesses and operations. These are routinely tested and certified
by Statutory as well as Internal Auditor. Significant audit observations and follow-up

actions are reported to the Audit Committee.

23.  Subsidiary, Associate Company and Joint Venture Company

There is no Subsidiary, Associate Company and Joint Venture Company of the

Company

24. Particulars of Loan, Guarantee and Investments

Details of Investment and Loans advanced by the Company, if any, have been given

in Notes to the Financial Statement.

The Company has not given any guarantee pursuant to the provisions of Section 186

of the Companies Act, 2013.

25.  Annual Return
In terms of Section 92(3) of the Companies Act, 2013 and Rule 12 of the Companies

(Management and Administration) Rules, 2014, the Annual Return of the Company is

available on the website of the Company at www.pclindia.co.in

26.  Related Party Transactions

The Company has entered into contract / arrangement with related parties in the
ordinary course of business and at arm’s length basis. Thus, provisions of Section

188(1) of the Companies Act, 2013 are not applicable.
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27.  Public Deposits

The Company has not accepted any deposits, covered under Chapter V of the
Companies Act,2013 and hence no details pursuant to Rules 8 (v) and (vi) of the
Companies (Accounts) Rules, 2014 are reported.

28.  Material Changes and Commitments

There have been no material changes and commitments, affecting the financial
position of the Company, which have occurred between the end of the financial year
of the Company and the date of this Report.

29.  Significant and Material Orders passed by the Regulators or Courts

No significant material orders have been passed by the Regulators or Courts or
Tribunals which would impact the going concern status of the Company and its

future operations.

30. Conservation of energy, technology absorption and foreignexchange

earnings and outgo
As required by the Companies (Accounts) Rules, 2014 the relevant data pertaining to
conservation of energy, technology absorption and foreign exchange earnings and
outgo are given in the Annexure - IV forming part of this Report.

31. Industrial Relation

Industrial Relations during the year under review continued to be cordial.
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32.  Particulars of employees and related disclosures

During the year under review, there was no employee who was covered under

Section 197 of the Companies Act, 2013 and the Rules made thereunder.
33. Risk Management

The Company has put in place an adequate and effective risk reporting system. In the
opinion of the Board, there are no residual risks, which would threaten the existence

of the Company.

The Ultimate Holding Company ie. Deepak Fertilisers and Petrochemicals
Corporation Limited (DFPCL) has framed a Risk Management Policy with an intention
to systematically identify, evaluate, mitigate and monitor risks in the Company and its

subsidiaries / associates.

Through the Risk Management Policy of DFPCL, the Company has put in place an

adequate and effective risk reporting system.
34.  Acknowledgement

Your directors wish to place on record their sincere appreciation to the Governmental

authorities and other stakeholders for their continued support during the year.

For and on behalf of the Board of Directors,

(} a_ilesh C. Mehta =

Chairman
DIN: 00128204
Place: Pune

Date: 24 May 2022
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Annexure-I

ANNUAL REPORT ON CSR ACTIVITIES FOR THE FINANCIAL YEAR ENDED
31ST MARCH 2022

1.  Brief outline on CSR Policy of the Company:

Performance Chemiserve Limited (“PCL” or “the Company”) is committed to serving
the society it operates in. The Company conducts several outreach programmes

around its Establishment.

While the CSR projects and programs to be undertaken by the Company shall include
activities falling within the preview of schedule VII of Companies Act, 2013, the focus

will be on the following broad themes:

a) Women empowerment through vocational training (skill development) and
livelihood Programmes
b) Health and

C) Education.

The underlying objective for the aforesaid themes is aimed at making people self-
reliant through economic and social empowerment, providing employable skills and
social entrepreneurship opportunities to youth and women to ensure livelihood for
economic betterment and social development of themselves and their families,

instilling pride and confidence (in the target population) to take on future challenges.

Health initiatives, culture and heritage support programmes have also formed
Company’s ancillary focus areas. Improving the quality and infrastructure in the

educational institutions has also been the Company's priorities.
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Composition of CSR Committee:

The constitution of CSR Committee, pursuant to the provisions of Section 135
(9) of the Companies Act, 2013, is no longer applicable to the Company.
Accordingly, all the function of CSR Committee is being performed by the

Board of Directors of the Company.

The details of CSR Policy and CSR projects approved by the board are disclosed
on the website of the Company, the web-links of the same are as provided

below:

CSR Policy: PCL-CSR-Policy.pdf (pclindia.co.in)
CSR projects: PCL-CSR-Approved-Project-FY-2021-22.pdf (pclindia.co.in)

Provide the details of Impact assessment of CSR projects carried out in
pursuance of sub-rule (3) of rule 8 of the Companies (Corporate Social
responsibility Policy) Rules, 2014, if applicable (attach the report):

Not applicable

Details of the amount available for set off in pursuance of sub-rule (3) of rule 7
of the Companies (Corporate Social responsibility Policy) Rules, 2014 and

amount required for set off for the financial year, if any:

Sl

No.

(Rs. in Lakhs) (Rs. in Lakhs)

Nil

6.

Average net profit of the company as per section 135(5): Rs. 305 Lakhs

(@@  Two percent of average net profit of the company as per section 135(5):

Rs. 6.10 Lakhs
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Surplus arising out of the CSR projects or programmes or activities of the

previous financial years: Nil

() Amount required to be set off for the financial year, if any: Nil

(d)  Total CSR obligation for the financial year (7a+7b- 7c): Rs. 6.10 Lakhs
8 (@@  CSR amount spent or unspent for the financial year:
Total Amount Unspent (Rs. in Lakhs)
Amount
Spent for Total Amount Amount transferred to any fund specified
the transferred to Unspent | under Schedule VII as per second proviso
Financial CSR Account as per to section 135(5).
Year. section 135(6)
(Rs. in
Lakhs) Amount Date of Name of the | Amount | Date of transfer
transfer Fund
6.10 Nil N.A. N.A. Nil N.A.

Details of CSR amount spent against ongoing projects for the financial year:

S. | Name of Item from the list of Local area Location of the
No. the activities in Schedule VII (Yes/No) project.
Project to the Act
State District
(i) (ii) (iii) (iv) (v)
NIL
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Project | Amount | Amount Amount Mode of Mode of
duration | allocate | spentin | transferred to Implem- Implementation -
d for the the Unspent CSR entation Through
project | current Account for Direct Implementing
(Rs.in | financia | the project as (Yes/No) Agency
Lakhs) 1 Year per Section N CSR
(Rs. in 135(6) ame R
Lakhs) (Rs. in Lakhs) Registration
number
(vi) (vii) (viii) (xi) (x) (xi)
NIL
(b)  Details of CSR amount spent against other than ongoing projects for

the financial year:

S. Name of the Item from the list | Local Location of the project
No. Project of activities in area —
schedule VII to | (Yes/ State District
the Act. No).
(i) (ii) (iii) (iv) (v)
1 | Livelihood Livelihood Yes Maharashtra Raigad
Enhancement Enhancement
Through
Entrepreneurship
Development
Amount spent Mode of Mode of implementation - Through
for the project implementation implementing agency
(Rs. in Lakhs) -Direct (Yes/No
Name CSR Registration
Number
(vi) (vii) (viii)
6.10 No. Ishanya Foundation CSR00000211
() Amount spent in Administrative Overheads: Nil
(d)  Amount spent on Impact Assessment, if applicable: Nil

(e)  Total amount spent for the Financial Year (8b+8c+8d+8e): Rs. 6.10 Lakhs
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) Excess amount for set off, if any:
SI. No. Particular Amount
(Rs. in Lakhs)
(i) Two percent of average net profit of the company as per 6.10
section 135(5)
(ii) Total amount spent for the Financial Year 6.10
(iii) Excess amount spent for the financial year Nil
[()-(®)]
(iv) Surplus arising out of the CSR projects or programmes or Nil
activities of the previous financial years, if any
(v) Amount available for set off in succeeding financial years Nil
[(iii)-(iv)]
9. (@)  Details of Unspent CSR amount for the preceding three financial years:
S. Preceding Amount transferred to Unspent Amount spent in the
No. | Financial Year. | CSR Account under section 135 (6) reporting Financial
(Rs. in Lakhs) Year (Rs. in Lakhs)
(i) (i) (iii) (iv)
NIL

Amount transferred to any fund specified under Schedule
VII as per section 135(6), if any. to be spent in

Name of the Fund Amount Date of transfer.

(Rs. in Lakhs)

Amount remaining
succeeding financial

(Rs. in Lakhs)

years.

(v)

(vi) (vii)

(viii)

NIL
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(b)  Details of CSR amount spent in the financial year for ongoing projects
of the preceding financial year(s):

S. Project ID Name of the Financial Year in Project duration
No. Project Which the project was
commenced
O @ (i) (i) @
NIL
Total amount Amount spent on the Cumulative amount Status of the
allocated for project in the reporting spent at the end of project -
the project Financial Year reporting Financial Completed
(Rs. in Lakhs) (Rs. in Lakhs) Year /Ongoing
(Rs. in Lakhs)
(vi) (vii) (viii) (ix)
NIL
10.  Incase of creation or acquisition of capital asset, furnish the details relating to

the asset so created or acquired through CSR spent in the financial year: Nil

(asset-wise details).

@ Date of creation or acquisition of the capital asset(s): N.A.

(b) Amount of CSR spent for creation or acquisition of capital asset: N.A.

© Details of the entity or public authority or beneficiary under whose

name such capital asset is registered, their address etc.: N.A.

d) Provide details of the capital asset(s) created or acquired (including

complete address and location of the capital asset): N.A.
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11.  Specify the reason(s), if the company has failed to spend two per cent of the
average net profit as per section 135(5): N.A.

zzmc Lot PAMA .

——

S. R. Wadhwa Parul S. Mehta

Director Director
24th May 2022

L A
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Annexure - II
NOMINATION AND REMUNERATION POLICY
1. Introduction
The Nomination and Remuneration Policy (“Policy”) of the Company has been
formulated in accordance with the provisions of Companies Act, 2013 and sets out

the criteria to pay remuneration to the Directors, Key Managerial Personnel (KMP)

and Senior Management Personnel of the Company.

2. Objective and Scope

The Key Objectives and scope of the Nomination & Remuneration Committee would

be:

a) To formulate the criteria for determining qualifications, positive attributes and

independence for appointment and removal of a director.

b) To recommend to the Board a policy, relating to the remuneration for the
directors, Key Managerial Personnel and Senior Management Personnel which
involves a balance between the fixed and incentive pay reflecting short-term
and long-term objectives appropriate to the working of the Company and its
goals.

3. Definitions

‘Act’ means Companies Act, 2013 and Rules made thereunder.
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“Board” means Board of Directors of the Company.

‘Committee’ means Nomination and Remuneration Committee of the Company as

constituted or reconstituted by the Board.
“Company” means Performance Chemiserve Limited (PCL).

“Independent Director” means a Director of the Company, not being in whole time
employment and who is neither a promoter nor belongs to the promoter group of the
Company and who satisfies the criteria for independence as prescribed under Section

149 of the Companies Act, 2013.

“Key Managerial Personnel” means Key managerial personnel as defined under the

Companies Act, 2013 and includes:

i) Managing Director or Executive Director or Chief Executive Officer or Manager

iil) ~ Whole-time Director

(

(

(iii) Company Secretary

(iv)  Chief Financial Officer; and
(

v)  such other officer as may be prescribed.

“Policy” means Nomination and Remuneration Policy.

“Senior Management” means personnel of the Company who are members of its

core management team (Internal Board) excluding the Board of Directors.
4. Functions of Committee:

The Nomination and Remuneration Committee shall, inter-alia, perform the

following functions:
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a. Identify persons who are qualified to become Directors and who may be
appointed in senior management in accordance with the criteria laid down,

recommend to the Board their appointment and removal.

b. To recommend to the Board a policy for following:
(i)  Determining qualifications, positive attributes and independence of a
director.

(i)  Remuneration for the Directors, Key Managerial Personnel and Senior
Management.

(ili) Remuneration is reasonable and sufficient to attract, retain and
motivate directors of the quality required to run the company
successfully.

(iv) Relationship of remuneration to performance is clear and meets
appropriate performance benchmarks.

(V)  Remuneration to directors, key managerial personnel and senior
management involves a balance between fixed and incentive pay
reflecting short and long-term performance objectives appropriate to
the working of the company and its goals.

(vi)  Performance evaluation of Independent Directors and the Board

The Chairperson of the Nomination and Remuneration Committee or, in his absence,
any other member of the committee authorised by the Chairperson in this behalf shall

attend the general meetings of the company.

Provided that Nomination and Remuneration Committee shall set up mechanism to
carry out its functions and is further authorised to delegate any / all of its powers to
any of the Directors and / or officers of the Company, as deemed necessary for proper

and expeditious execution.
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Membership

The Committee shall consist of a minimum 3 non-executive directors,
majority of them being independent.

The quorum shall be either two members or one third of the members of the
Committee whichever is higher.

Membership of the Committee shall be disclosed in the Annual Report.

Term of the Committee shall be continued unless terminated by the Board of

Directors.

Chairperson

Chairperson of the Committee shall be an Independent Director.

Chairperson of the Company may be appointed as a member of the Committee
but shall not be a Chairperson of the Committee.

In the absence of the Chairperson, the members of the Committee present at

the meeting shall choose one amongst them to act as Chairperson.

Frequency of Meeting

The meeting of the Committee shall be held at such regular intervals as may be

required.

8.

Secretary

The Company Secretary of the Company shall act as Secretary of the Committee.
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Minutes of Committee Meeting

Proceedings of all meetings shall be minuted and signed by the Chairperson of the

Committee at the subsequent meeting. Minutes of the Committee meetings will be

tabled at the subsequent Board and Committee meetings.

10.

(A)

(B)

Policy for appointment and removal of Director Key Managerial Personnel

(“KMP”) and Senior Management Personnel (“SMP”)

Appointment criteria and qualifications for Director, KMP and SMP

()

(iii)

The Committee shall identify and ascertain the integrity, qualification,
expertise, positive attributes and experience of the person for
appointment as Director and recommend to the Board his / her
appointment.

The President (HR) of the Company / Ultimate Holding Company,
Deepak Fertilisers and Petrochemicals Corporate Limited, under the
overall superintendence and control of the Chairperson will undertake
the process of appointment of KMP and/or SMP based on the roles and
responsibilities of the position, the skill sets, attributes, seniority,
experience and such other parameters required.

Upon finalisation of appointment of a person for the position of KMP
and/or SMP by the Chairperson of the Company and the acceptance of
the offer by the candidate, the same shall be put up to the Committee
and/or the Board for its confirmation post which the letter of

appointment shall be issued to KMP and/or SMP, as the case may be.

Removal

Due to reasons for any disqualification mentioned in the Act or under any other

applicable Act and Rules thereunder, the Committee may recommend to the Board
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with reasons recorded in writing, removal of a Director and/or the KMP subject to
the provisions and compliance of the applicable Acts and Rules. However, the

decision to remove the SMP shall be taken by the Chairperson of the Company.
(C)  Retirement

The Director, KMP and SMP shall retire as per the applicable provisions of the Act
and the prevailing policy of the Company. While the Board will have the discretion
to retain the Director, the discretion to retain KMP and/or SMP in the same position/
remuneration or otherwise even after attaining the retirement age, for the benefit of

the Company shall vest with the Chairperson of the Company.
11.  Policy relating to the Remuneration
(A) General for the Whole time Director:

(i) The remuneration / compensation / commission etc. shall be subject to
the prior/post approval of the shareholders of the Company, if
required.

(i) The remuneration and commission to be paid to the Whole-time
Director shall be in accordance with the percentage / slabs / conditions
laid down in the provisions of the Act.

(iii) Term / Tenure of the Directors shall be as per the Company’s policy

and subject to the provisions of the Act.
(B) Remuneration to Whole-time / Executive / Managing Director:
(i) Fixed pay:

The Whole-time Director shall be eligible for a monthly remuneration
as may be approved by the Board. The breakup of the pay scale and

quantum of perquisites including, employer’s contribution to P. F.,
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pension scheme, medical expenses, club fees etc. shall be decided and
approved by the Board/the Person authorised by the Board and
approved by the shareholders, if required.

(i) Commission
Commission may be paid within the limits approved by shareholders.
(iii) Minimum Remuneration:

If, in any financial year, the Company has no profits or its profits are
inadequate, the Company shall pay remuneration to its Whole-time

Director in accordance with the provisions of Schedule V of the Act.
(iv)  Provisions for excess remuneration:

If any Whole-time Director draws or receives, directly or indirectly by
way of remuneration any such sums in excess of the limits prescribed
under the Act or without approval required under section 197 of the
Companies Act, 2013, he / she shall refund such sums to the Company
within two years or such lesser period as may be allowed by the
Company, and until such sum is refunded, hold it in trust for the
Company. The Company shall not waive recovery of such sum
refundable to it unless approved by the company by special resolution

within two years from the date the sum becomes refundable.

(©) Remuneration to Non- Executive / Independent Director:
(i) Remuneration / Commission:

The remuneration / commission shall be fixed as per the slabs and

conditions mentioned in the Act.

Regd. Office: Sai Hira, Survey No. 93, Mundhwa, Pune - 411 036, India - Tel.: +91 20 6645 8000 - Web.: www.pclindia.co.in


http://www.pclindia.co.in/

A DFPCL Enterprise p C L

PERFORMANCE CHEMISERVE LTD.
24239PN2!

(ii)  Sitting Fees:

The Non- Executive / Independent Director may receive remuneration
by way of sitting fees for attending meetings of Board or Committee

thereof.

Provided that the amount of such fees shall be decided by the Board

and subject to the limit as provided in the Act.

(iii) Commission:

Commission may be paid within the monetary limit approved by
shareholders, subject to the limit not exceeding 1% of the profits of the

Company computed as per the applicable provisions of the Act.

(D) Remuneration to Key Managerial Personnel and Senior Management

Personnel:

The remuneration of KMP and SMP shall be determined by the management of the
Company as per their roles and responsibilities in the organization, skill sets, seniority,
experience, the last drawn remuneration and prevailing remuneration for equivalent

jobs.

Broadly, the remuneration structure of KMP and SMP shall include the following

components:
(i) Basic pay

(i) HRA

(iii)  Allowances
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(iv)  Perquisites and Benefits
(v)  Retiral benefits
(vi)  Performance Bonus i.e. incentive pay on the basis of the performance of the

KMPs and SMPs.

with liberty to the management to allocate the amounts towards various salary

components subject to there being no change in the overall Cost to the Company.

12. Amendments

This Policy may be amended by the Board at any time and is subject to amendments

to the Companies Act, 2013 (the Act 2013).

Ll I I R B SN R
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Annexure - III
( Jog Limaye & Associates
; Practicing Company Secretaries

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31+ MARCH, 2022
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies

(Appointment and Remuneration Personnel) Rules, 2014

To,

The Members,

PERFORMANCE CHEMISERVE LIMITED
Sai Hira, Survey No0.93, Mundhwa,
Pune-411036, Maharashtra, India

We have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by Performance Chemiserve Limited (hereinafter
called 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 opimion

thereon.

Based on our verification of the Company’s hooks, papers, minute books, forms and returns tiled
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 31st March, 2022 (“Audit Period”) 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 31> March, 2022 according o the

provisions of:

Kothrud, Pune - 411038. Mob. : 84595 42074
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(i) The Companies Act, 2013 (the Act) amended from time o time and the Rules,

Notifications and Circulars issued thereunder (in so far as they are made applicable).

We have also examined compliance with the applicable clauses of the Secretarial Standards

issued by “The Institute of Company Secretaries of India”.

During the period under review the Company has complied with the provisions ol the Act, Rules,

Regulations, Guidelines, Standards, etc. mentioned above.

We further report that:

The Board of Directors of the Company is duly constituted with proper balance of Non-Executive
Directors and Independent Directors. 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 Companies Act, 2013.

Notice is given to all Directors to schedule the Committee and Board Meetings, agenda and
detailed notes on agenda were sentwell inadvance, and a system exists for seeking and oblaining
further information and clarifications on the agenda items before the meeting and for meanimg|lul

participation at the meeting.

Generally, decisions at the Committee and Board Meeting are being taken with the unanimous
approval of the Members and Directors. However, the views of all the dissenting Members /

Directors, if any, have been captured and recorded in the minute book.

We further report that there are adequate systems and processes in the Company commensurile
with the size and operations of the Company to monitor and ensure compliance with applicable

Laws, Rules, Regulations and Guidelines.
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We further report that

At the Annual General Meeting of the Company held on 25th August 2021, following business

were transacted:

(1) TheShareholderspassed an Ordinary Resolution to receive, consider andadoptaudited
financial statements of the Financial Year ended 315 March 2021, and the Board's

Report and Auditor’s Report thereon.

(2) The Shareholders passed an Ordinary Resolution to appointa Director in place of Shri
Raghunath M. Kelkar (DIN: 03628300), who retires by rotation and heing eligible, offers

himself for re-appointment.

(3) The Shareholders passed an Ordinary Resolution to appoint Smt Parul S. Mehta (DIN:
00196410), who retires by rotation and being eligible, ollers herself for re-

appointment.

(4) The Shareholders passed an Ordinary Resolution to appoint Shri M. P. Shinde (DIN -

06533004) as a non-executive and non-independent Director.

For Jog Limaye & Associates
Company Secret:
i

Partner
M. No. F9552 -
CP No.-9798
UDIN: F009552D000301327
PR-738/2020

Date - 11.05.2022
Place - Pune

Note: This report is to be read with letter of even date hy the Secretarial Auditors, which s

annexed as Annexure A and forms an integral part of this report.
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Ty

The Members,

Performance Chemiserve Limited
Sai Hira, Survey No.93,
Mundhwa, Pune 411036

Our Secretarial Audit Report of even date is to be read along with this leter.

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

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

3. We have not verified the correctness and appropriateness of [inancial records and Bouks
of Accounts of the company.

4. Wherever required, we have obtained the Management representation about the
compliance of laws, rules and regulations and happening ol cvents cle.

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

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

For Jog Limaye & Associates

Mandar Shr
Partner

M. No. F9552 7
CP No.-9798 S
UDIN: F009552D000301327
PR-738/2020

Place - Pune
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Annexure - IV

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO

Section 134(3)(m) of The Companies Act, 2013 read with Rule 8(3) of The Companies
(Accounts) Rules, 2014

A. CONSERVATION OF ENERGY

a. The steps taken or impact on conservation of energy -

The Company is committed towards energy conservation and Ammonia
Plant’s design and engineering has taken into consideration the energy
conservation features resulting in one of the most modern ammonia

plant technology coming up with lowest energy consumption.

b. the steps taken by the Company for utilising alternate sources of energy

- Refer (a) above.

C. the capital investment on energy conservation equipments - Refer (a)

above.

B. TECHNOLOGY ABSORPTION

1. Efforts in brief, made towards Technology Absorption, Adaptation and

Innovation - Refer {A (a)} above.

Regd. Office: Sai Hira, Survey No. 93, Mundhwa, Pune - 411 036, India - Tel.: +91 20 6645 8000 - Web.: www.pclindia.co.in


http://www.pclindia.co.in/

OPCL

A DFPCL Enterprise
PERFORMANCE CHEMISERVE LTD.
CINNO.: U24239PN2006PLC022101
2. Benefits derived as a result of the above efforts e.g. product

improvement, cost reduction, product development, import substitution

etc. - Production is yet to be started.

& In case of imported technology (imported during the last 5 years
reckoned from the beginning of the financial year) following information

may be furnished - N.A.

4. The expenditure incurred on Research & Development - Refer {A (a)}

above.

4 FOREIGN EXCHANGE EARNINGS AND OUTGO

There was no Foreign Exchange Earnings. The total Foreign Currency Expenditure

during the year under review were Rs. 3633.10 Lakhs. The details of the same is as

under:
Particulars Amount in Lakhs
Advance for Capital Assets/Capital Assets 3147.64

Consultancy and Professional Fees -

License Fees 485.46

Repairs and Maintenance -

Total Foreign Exchange outgo 3633.10

For and on behalf of the Board of Directors,

> ailesh C. Mehta e

Chairman
DIN: 00128204
Place: Pune

Date: 24t May 2022
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