INDEPENDENT AUDITOR’S REPORT

To the Members of

Chembond Material Technologies Private Limited
(Formerly Known as Protochem Industries Private
Limited)

1. Opinion

We have audited the accompanying financial statements of Chembond Material
Technologies Private Limited (Formerly Known as Protochem Industries Private
Limited) (‘the Company”), which comprises the Balance Sheet as at March 31, 2019,
the Statement of Profit and Loss, Statement of Changes in equity and the Cash Flow
Statement for the year then ended, and notes to the financial statements, including a
summary of the significant accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given
to us, the aforesaid financial statements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the Company as at March
31, 2019, its Profit, Changes in equity and its Cash Flows for the year ended on that
date.

2. Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified
under section 143(10) of the Companies Act, 2013. Our responsibilities under those
Standards are further described in the Auditor's Responsibilities for the Audit of the
Financial Statements section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of
Incia tngethar with the athical raquirements that are relevant W our audit of the financial
statements under the provisions of the Companies Act, 2013 and the Rules thereunder,
and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

3. Management's Responsibility for the Financial Statements

Tho Company's Board of Directors is responsible for the matters stated in Section
1 34(8) uf the Curnpunivs Aul, 2013 (‘the Act") with respact to the preparntinn nf thara
financial statements to give a true and fair view of the financial position, financial
performance, changes in equity and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014, This respunsibility also includes maintcnanoe of adoquate accounting
recards in accordance with the provisions of the Act for safeguarding the assets of the
Company and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making Judgments and eslimales thal are
reasonable and prudenl; and desigi, implementation and maintenance of adequato
internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparg_t_-ilgr; and presentation of
the financial statements that give a true and fair view and°are¢free from material

misstatement, whether due to fraud or error. (= cunmrenen 2
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In preparing the financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless
management either intends to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the company’s financial
reporting process

Auditor's Responsibility for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial
statements as a whole are free from material misstatement, whether due to fraud or
error, and to issue an auditor’s report that includes our opinion. Reasonable assurance
is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.

Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditor's Report) Order, 2016 ("the Order"), as
amended, issued by the Central Government of India in terms of sub-section (11) of

section 143 of the Act, we give in the "Annexure A" a statement on the matters
specified in paragraphs 3 and 4 of the Order.

As required by section 143 (3) of the Act, we report that:

a. We have sought and obtained all the information and explanations which to the
best of our knowledge and belief were necessary for the purpose of our audit.

b. In our opinion proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books.

c. The Balance Sheet, the Statement of Profit and Loss and the Cash Flow
Statement dealt with by this Report are in agreement with the books of accounts.

d. In our opinion, the aforesaid financial statements comply with the Accounting
Standards specified under section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014.

e. On the basis of written representations received from the Directors as on March
31, 2019 and taken on record by thc Board of Directors, none of the directars is
disqualified as on March 31, 2019 from being appointed as a director in terms of
Section 164(2) of the Act.

f,  With respect to the adequacy of the internal financial controls over financial
reporting of the Company and the operating effectiveness of such controls, refer to
our separate Report in "Annexure B".




g. With respect to the other matters to be included in the Auditor's Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in
our opinion and to the best of our information and according to the explanations
given to us:

i. The Company has disclosed the impact if any, of pending litigations on its
financial position in its financial statements.

ii. In our opinion and as per the information and explanations provided to us the
Company has not entered into any long-term contracts including derivative
contracts, requiring provision under applicable laws or accounting standards for
material foreseeable losses; and

iii. There has been no delay in transferring amounts, required to be transferred, to
the Investor Education and Protection Fund by the Company;

For M/s Kastury & Talati
Chartered Accountants
Firm's Registration No: 104908W
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Place: Mumbai " Dhiren P. Talati: Partner

Date : 7" May, 2019 N/ Membership No: F/41867
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"Annexure A" to the Independent Auditors' Report

The Annexure Referred to in paragraph 5A of the Independent Auditor's Report of even date
to the members of Chembond Material Technologies Private Limited on the Financial
Statements for the year ended March 31, 2019.

1)

3)

4)

5)

6)

7)

(a) The Company has maintained proper records showing full particulars, including
quantitative details and situation of fixed assets.

(b) The Company has a regular programme of physical verification of its Fixed Assets by
which Fixed Assets are verified in a phased manner over a period of three years. In
accordance with this programme, certain Fixed Assets were verified during the year and
no material discrepancies were noticed on such verification. In our opinion this periodicity
of physical verification is reasonable having regard to the size of Company and the
nature of its Assets.

(c) According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the title deeds of immovable properties are
held in the name of the company.

The management has conducted the physical verification of inventory at reasonable
intervals. The discrepancies noticed on physical verification of the inventory as compared
to books records were not material.

The Company has not granted any Loans, Secured or Unsecured, to Companies, Firms,
Limited Liability Partnerships or Other Parties covered in the Register maintained under
section 189 of the Act. Therefore, the provisions of clause 3(iii)(a) to 3(iii)(c) of the Order
are not applicable to the Company.

The company has not given loans, made investments, given guarantees and provided
securities covered by provisions of section 185 and 186 of the Companies Act, 2013.
Therefore, clause 3(iv) of the aforesaid Order are not applicable to the Company.

The Company has not accepted any deposits from the public and hence the directives
issued by the Reserve Bank of India and the provisions of Sections 73 to 76 or any other
relevant provisions of the Act and the Companies (Acceptance of Deposit) Rules, 2015
with regard to the deposits accepted from the public are not applicable.

As informed to us, the maintenance of Cost Records has not been preecribed by the
Central Government under Sub Sectlon (1) of Section 148 of the Acl, in respecl uf the
activities carried on by the Company.

(@) According to information and explanations given to us and on the basis of our
examination of the books of account, and records, the Company has been generally
regular in depositing undisputed statutory dues including Provident Fund, Employees
State Insurance, Income-Tax, Sales tax, Service Tax, Duty of Customs, Duty of Excise,
Value added Tax, Goods and Service Tax, Cess and other material statutory dues with
the appropriate authorities.

According to the information and explanations given to us, no undisputed amounts
payable in respect of the above were in arrears as at March 31,.2019 for a period of more
than six months from the date they become payable. ;.::URV.;:‘
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(b) According to the information and explanation given to us and the records of the
company examined by us, as at March 2019, there are no dues of income tax, sales tax,
service tax, duty of customs, duty of excise, value added tax, Goods and Service Tax,
cess and other material statutory dues which have not been deposited on account of any
dispute.

8) According to the information and explanations given to us and the records of the
company examined by us, the Company has not defaulted in repayment of loans or
borrowings to banks.

9) Based upon the audit procedures performed and the information and explanations given
by the management, the company has not raised moneys by way of initial public offer or
further public offer including debt instruments and term Loans during the year.
Accordingly, the provisions of clause 3(ix) of the Order are not applicable to the
Company.

10) Based upon the audit procedures performed and the information and explanations given
by the management, no material fraud by the Company or on the company by its officers
or employees has been noticed or reported during the year.

11) Based upon the audit procedures performed and the information and explanations given
by the managemenl, e managerial remuneration has becn paid or provided in
accordance with the requisite approvals mandated by the provislons of section 197 read
with Schedule V to the Companies Act;

12) In our opinion and according to the information and explanations given to us, the
Company is not a Nidhi Company. Therefore, the provisions of clause 3(xii) of the Order
are not applicable to the Company.

13) According to the information and explanations given to us and based on our examination
of the records of the Company, transactions with the related parties are in compliance
with sections 177 and 188 of the Act and details of such transactions have been
disclosed in the Financial Statements as required by the applicable accounting
standards.

14) Based upon the audit procedures performed and the information and explanations given
to us and based on our examination of the recurds ol the company, the company has not
made any preferential allotment or private placement of shares or fully or partly
convertible debentures during the year under review. Accordingly, the provisions of
olauso 3(xiv) ot the Order are not applicable to the C.ompany

15) Based upon the audit procedures performed and the information and explanations given
to us and based on our examination of the records of the company, the company has not
entered into any non-cash transactions with directors or persons connected with him.
Accordingly, the provisions of clause 3(xv) of the Order are not applicable to the
Company. ;
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16) In our opinion, the company is not required to be registered under section 45 |A of the
Reserve Bank of India Act, 1934. Accordingly, the provisions of clause 3(xvi) of the Order
are not applicable to the Company.

For M/s. Kastury & Talati
Chartered Accountants

SRR Firm’'s Regi;‘czJ tion No: 104908W

Place: Mumbai \%, Dhiren P. Talati: Partner
Date : 7" May, 2019 T~ Membership No: F/41867




"Annexure B" to the Independent Auditors' Report

The Annexure Referred to in paragraph 5B(f) of the Independent Auditor's Report of even
date to the members of Chembond Material Technologies Private Limited on the Financial
Statements for the year ended March 31, 2019.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section
143 of the Companies Act, 2013 ("the Act")

We have audited the internal financial controle ovor finaneial reporting of Chembond Matcrial
Technologies Private Limited ("the Company") as of March 31, 2019 in conjunction with our
audit of the Financial statements of the Company for the year ended on that date.

Management's Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria established by
the Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute
of Chartered Accountants of India (ICAl). These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence
to company's policies, the safeguarding of its assets, the prevention and detection of frauds
and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financial information, as required under the Companies Act, 2013.

Auditors' Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the
Quidance Note on Audit of Internal Financial Controls Over Financial Reporting (lhe
"Guidance Note") and the Standards on Auditing, issued by ICAl and deemed to be
prescribed under sectlon 143(10) of the Companles Act, 2013, to the extent applicable to an
audit of internal financial controls, both applicable to an audit of Internal Financial Controis
and, both issued by the Institute of Chartered Accountants of India. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls over
financial reporting was established and maintained and if such controls operated effectively in
all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness.
Our audit of internal financial controls over financial reporting included obtaining an
understanding of internal financial controls over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the design and operating effectiveness
of internal control based on the assessed risk. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of materlal mlsstatement of the
financial statements, whether due to fraud or error. =




We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the Company's internal financial controls system over
financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial control over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company's internal financial control over financial reporting
Includes those policies and procedures that (1) pertain to the maintenance of recorde that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets
of the company; (2) provide reasonable assurance thattransactions are recorded as
necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorisations of management and directors of the company;
and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have a
material effect on the financial statements.

Inherent Limitatlons of Internal FInanclal Controls over FInanclal Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial control over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial
controls system over financial reporting and such internal financial controls over financial
reporting were operating effectively as at March 31, 2019, based on the inlemal conbivl vver
financial reporting criteria established by the Company considering the essential components
of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting issued by the Institute of Chartered Accountants of India.

For M/s Kastury & Talati
Chartered Accountants
ey Firm's Registrigtion No: 104908W

Place: Murmbai N, Dhiren P. Talatl; Partner
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Date: 7" May, 2019 e Membership No: 4186/



Chembond Material Technologies Pvt. Ltd.
{Erstwhile Protochem Industries Pvt. Ltd.)
Dalance Sheet as at 31s{ March 2019

(Al amounts are in Rupees Lakhs, except per share data and unless stated otherwise)

Notes As at 315t March, 2019 As at 31st March, 2018
ASSETS
(1) Non-current assets
(a) Property, plant and equipment 3 332.95 327.36
(b) Other Intangible Assets 3 3.53 0.06
(c) Financial aaacts
(i) Other financial assets 4 1.31 1.31
(d) Income tax assets (Net) 5 - -
(e} Other non-current assets 6 6.91 7.88
Total non-current assets 344.70 336.62
(2) Current assets
(a) Inventories 7 368.14 175.01
(b) Financial assets
(i} Trade receivables 8 763,46 246.30
(i) Cash and cash equivalents 9 29.95 44.82
(iii) Bank balances ol than (i) above 10 369,19 349.00
(iv) Loans 1 23.23 16.92
(v) Other financial assets 12 214 1.50
(c) Other current assets 13 11.46 1.68
Total current assets 1,567.58 835.23
TOTAL ASSETS 1,912.28 1,171.86
EQUITY AND LIABILITIES
Equity )
(a) Equity share capital 14 100 NN 100,00
(b} Other equity 15 518.45 626.82
Total equity 618.45 725.82
Liabilities
{1) Non-current liabilities
Deferred tax liabilities (MNet) 16 4.70 3.07
Tatal nan ayrront linhilitise AU 3.U¢
(2) Current liabilities
(a) Financial liabilities
(i) Borrowings 17 312.70 89 68
(ii) Trade payahles 18 919.25 321.28
(iiiy Other financial liabilities 19 2.00 2.20
(b) Other current liabilities 20 2.46 2.58
{c) Provisions 21 52.72 27.24
Total current liabilities 1,289.13 442.94
TOTAL EQUITY AND LIABILITIES 1,912.28 1,171.84

As per our report of even date attached

For M/s Kastury & Talati
Chartered Accountants
FRN -1 R

Dhiren P Talati
Partner
Membership No: 41867

Place : Navi Mumbai,
Date: 07th May 2019
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For and on behalf of Board of Directors of
Chembond Material Technologies Pvt. Ltd.
CIN.U24200MI12000PTC125231

g g

Sameer V. Shah Nirmal V. Shah
Director Director
DIN:00105721 DIN: 00083853

Place : Navi Mumbai.
Date: 07th May 2019




Chembond Material Technologies Pvt. Ltd.
{Erstwhile Protochem Industries Pvt. Ltd.)

Statement of Profit and Loss for the year ended 31st March 2019

(All amounts are in Rupees Lakhs, except per share data and unless stated otherwise)

Netas For the Year ended For the Year ended
March 31, 2019 March 31, 2018
() Revenue from operations 22 1,573.26 1,647.90
(1) Other income 23 48.11 20.40
(1) Total income (I + 1) 1,621.38 1,668.31
{IV) Expenses
Coot ot matenals consumed 24 [,165.15 1,236.53
Changes In Inventorles of finished goods, stock-in-trade and
work-in-progress 25 (13.44) (8.78)
Excise duty - 16.77
Employee benefits expense 26 255.67 124.34
Finance costs 27 16.01 12,34
Depreciation and amortisation expense 22.66 20.40
Other expenses 28 278.38 179.89
Total expenses (IV) 1.724.43 1,581.48
(V) Profit/(Loss) before exceptional item and tax (Il - IV) (103.05) 86.82
(V) Exceptional item - -
(Vi) Profit/(L.oss) before tax (V + Vi) (103.05) 86.82
(VIIl) Tax expense
Current tax 29 - 0.12
Deferred tax 29 1.63 9.46
Total tax expense (Vi) 1.63 9.58
(1X) Profit/(Loss) for the year (Vil - VIII) {104.69) 77.24
(X) Other comprehensive income
A) Items that will not be reclassified to profit or loss
a. Remeasurements of the defined benefit plans (2.69) (1.03)
b. Income tax effect - 0.20
(Xl) Total comprehensive income for the year (IX+X) (107.38) 76.41
Earning per share (Basic and diluted) (10.74) 7.64

As per our report of even date attached
Fen ME Kastiy & lalaly

Chaitered Accountants

FRN - J4908W

Dhiren P Talati
Partner
Membership No: 41867

Place : Navi Mumbai.
Date: 07th May 2019
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Chemhnnd Material Technnlnries Pyt Lid,
CIN:U24200MH2000PTC125231

Py

Sameer V. Shah
Director
DIN:00105721

Place : Navi Mumbai.

Date: 07th May 2019

o
Nirmal V. Shah
Director
DIN: 00083853




Chembond Mateiial Techinolugies Pyl 1 (.
STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31°" MARCH 2019

(a) Equity share capital for the year ended 31st March 2019

Far M/s Kastiry & Talati
Chartered Accountants
[NER R NI FARIITIANG

Dhiren P Talati “ ,m\
Patlner AN E ,;’
Membership No: 41867 i< Cal
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No. of Shares Amount
Balance as at 31st March 2018 1,000,000 | 10,000,000.00
Changes in equity share capital - -
Balance as at 31 March 2019 1,000,000 10,000,000.00
(a) Equity share capital for the year ended 31st March 2018
No. of Shares Amount
Balance as at 31st March 2017 1,000,000 | 10,000,000.00
Changes in equity share capital » -
Balance as at 31 March 2018 1,000,000 10,000,000.00
{b) Other Equity for the year ended 31st March 2019
Reserves and Surplus Statement_of .
comprehensive Income
Retained Remeasuremen
Particulars General earninas/Profit ts of the net Total other
Reserve g defined benefit equity
& Loss Account
Plans
Balance as at 31st March 2018 62,963,151 (380,972) 62,582,179
Total Comprehensive
Profit for the year (10,468,729)
Other comprehensive income for the year (269,155)
Income Tax of Eardier Years
Transactions with owners of the company
Interim Dividend on Equity Shares
Interim Dividend Distribution Tax
Dividend on Equity Shares
Dividend Distribution Tax of earlier year
Transferred to General Reserve C =
Transferred from Retained Earnings
Balance as at 31st March 2019 - 52,494,422 (650,127) 51,844,295
(b) Other Equity for the year ended 31st March 2018 _
Reserves and Surplus Statement of other
Retained Remeasuremen
Particulars Gonoral earnings/Profit to of the net Total other
Reserve 9 defined benefit equity
& Loss Account
Plans
Balance as at 31st March 2017 55,239,204 (297,604) 54,941,600
Total Comprehensive
Profit for the year 7,723,947
Other comprehensive income for the year (83,368)
Incnma Tax nf Farlier Years
Transactions with owners of the company
Inferim Rividend en Kquity Kharas —]
Interim Dividand Distribution Tax
Pnadend on Egiily Shares
Dividend Distribution Tax of earlier year - .
Trancforred frem Rotainod Ramingo -
Balance as at 31st March 2018 - 62,963,151 (380,972) 62,582179

For and on behalf of Board of Direotors of
Chemband Material Technologies Pvt. Ltd.
DD SATRIETY X1 § RIVIYTY) L N IR SR |

Sameer V. Shah Nirmal V. Shah
Director Lirector
DIN:00105721  DIN: 00083853



