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EOARD FOR INDUSTRIAL AND FINANCIAL RECONSTRUCTION

SUMMARY RECORD OF PROCEEDINGS OF THE HEARING HELD
ON 14.07.2011 BEFORE SHRI NIRMAL SINGII, CITATRMAN
AND SITRT Y. K. GAIHA, MEMEER.

Prosenl Hame & Designation of Ehe

Representative 550l

bMys. Poncipal Pharmaceaticals & ¢ LBhagwanChhaparwal CA
Chembcials Lad, 2. Pradeep Malu, Director
Urnion Bands of Tockia o] b Bhana, S Manager
Departoment of Corporate Affaics Gl L Katval, I TA
Fepiateas ol Companies, Delba L Kalyal, JTA

Fhdhhdh
13 B s Principnl Plarmacentieals & Chemieals Pl Lid, bascd on ils

AS gy an 31.3.02 had Gled a reference with BIFK ufs 15[1} of SICA vide
Form A dated 246,020 which was considered i a hearing held on 239,05
and after consudering the submissions ol the company and  securerd
creditors, the Bonch declared Lhe company sick ufs 3(1)(a) of S1CA and
uj;ﬁr-u.lw.i Unian Bank of India {UBI] as the QA u /s 17(3] of SICA Lo prepars
a rehababhitanan scheme, if feasible, within 8§ weeks for the company taking
the cut off date as 31.12.0% and withoul a Techno-Economic Viability Study

(TEVS).

2! in the hearing held on 310107, the Bench agrecd 1o prant 20 days
time Lo the company to submit a fully ted up revival scheme Lo OA, and the
i
!LI
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A was dorected o sulenil the DRES o the Boared therealer wathiout loss al
Lirnes.
3. M e hearing: held one 25520049, the Beneh issued the lallowing

direciia s

1) The vompany shall submit g Tully tied vup DR afier petling OTS

approval rowms ARCIL within o pevied ol twe months as undectalken in the

Fresstang.

(i) Lhmon Eanke ol India (LB 08y shall convene o joint mecting ol all

concerned ancd suliml a hally Ged ape DRSO 0 emerpes, wathom o acther

period ol oue mont by alongaith e edioles ol o joint meling

(il B shall ottend the next ieanng, ns ey condinoe o be the Openting

Apcocy [OA]L

fiv]  Motice of the swexl hearip shalb be senl o ARCHL also.

[v]  The next hearing will De lield o 1.92009."

k. i the bearigy held on II.”.'!J'_J, thie DBienech assued cle Tollowing

direclions:

“IT The company shatl subanil s aadited balance sheet as on 30.9.2000
slong with audilor's certilicate reparding Lthe nel worth ss ander laken
i the hearnng today, [F the net worth is posilive the company may file
their application for deregistration) otheowise the company has to Ale

a fully ticd up DES 1o the OA [UBI] within a period of 2 months,
{ti] Unien Bank of [ndin (OA) 15 directed bo attend fuluee hearings and Lo
subimit explanation for ther sbsence in the hearing held on 192005

nspile al clear directions ssucd an 25,5 2004

(i)  The next hearing will be held on 28.1.2014)
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B lin the J'u:a]'ing_ held on 1501201 1, the Bench observed [ram the DRE
submitled by the company that the MD ol the company infused Ks 195 lakh
which was shown as unsecurcd loan in Para-J, page-14 ol the DRES and
asked the company to clarify as to why the money infused by the company
should not be Lreated as Promoters contribution. The 1d CA of the company
submitted that the money infused by the MD of the company was shown as
promoters contribution in the means ol hnance and the company has no
difficuley to delete the Para-J, poage-14 of DES under heading Unsecured

Creditors and inserted under headiog " Promobers Contribuaticn”,

0, On consideration of the submissions made and materisl on record, the
Bench directed that the DRS may be circulated with the observation made

by the Bench and accepted by Lhe company.

7.1 Inthe hearing held on 23.5.2011 the Beoch observed that ne ene from
UL fOA) s present o loday's hearing and a SCN w/s 33 of Sick Industnal
Companics (Special Provisians] Act, 1985 is hereby issued to UBD why action
should not be taken for not httending the hearing tn spite of notice sent to
them in advance. OA's presence was necessary as the cose was flxed to hear

the ohjechon/ suggesion Lo the eS|

7.2  The Bench further obscerved that i is a recessary reguirement for
approval of the Hoard/AGM for de-rating/ reduction of equity share copilul

without which the BIFR cannal approve Lthe DRE,

7.3. The Bench discussed the relief and concessions envisaged in Lhe DES

and modified the same as under:-

“15.1 (A) The company statcd that this clanse may be deleted as the

ARCIL has already released the Collateral security and personal guarantees

L5.1[B] The Bench directed that this clause may be deleted as Gujarat

Govt, does not have any scheme of granting any relief & concessions.
M
A . :
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L5.1 {2 May be deleted cxcepl lo prefix word “To Consider” for

exemplion soupht u/s 72 and 79 of the [nocome Tax Act .

15.1 |E| The views af SEBI accepled & the clause 1o be suitably re-

wardeod 1 the DRS.

LR Q) "Ta Ci;lll:iidl_::“ Lo ke porelised.

13.1 {H) Company Lo submit special resvlulion

ol share-holders 8 their views 1 be talen ™

7.4

After considering the material on recerd and submissions made, the

Bench issued the following ditections:-

8.

iy A Bhow Cause Motice ufs 33 of SICA iz hereby issued o
LBELHDA) to explain as lo why they have not attended today's hearing in

spile of notice sent to them in advance.

fiif  The company is directed o submil copy of the special
resolution, if any, of the share holders for de-rating/reductuoen of

eouily shares proposced in the scheme, within six weekos.
[iv} The Bench fioed the next DOH on 14 July 2011.

In today's hearing (14-07-2011), on a query from the Bench, why

nobody  from Union Bank ol India atlended the last hearing, the

representative of the Bank  stated that due to some error in diarizing the

date, they could not attend the last hearing. He requested the Bench to

accept their sincere apolegy [or the same and assured the Bench that they

will be punctual in atending all future bearings. He further stated that the

Bank have no objection in senctioning the scheme.

l
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8.2 The |'l."'|:li'l'_'.‘\-:-€:':'|:.:'l[|'.'l.' at the company sialed that  as direcied by the
Boneh in the last hearip, held oo 255201 1, the Board of Directors of 1he
enmpany  havie pavsaed e resalulion for reducbon of exisling issoed,
subscribasd and paid v equity shere capital ol the company by GO lrarn
R @l Lnes (o Re 240 acs by ceducing the face and parl up valie ol existimng
.:c'-,un_-.- share of Re 10/ cach anlo one eguily share ol Rsebf- cach without

further consoliclation as por DRG sulnnitiedd tor 1he Taard.

23 The Bench nofed ud thore wis peneral  conseisus o b
provisions contained in the 3RS circulated wvide order dated 28-2-2011.
iaving regard ta the Tact thal all partics concerned hacd piven their consent
u/s 19(2) of the Acl Lo varieus provisions m the rebahilitation scheme, L
Geneh  sanctioned the seheme  (hereinafier called  the “Sanctioneid
Scheme"), i oxercise of powe conferred ufs 18(4) of the Act, read il

Seclion § 33 of the Act, wath the [ollowing moedification as detpiled below
g

“15.1 (A this clanse may be deleted as e ARCIL buas alreoddy released

the Collateral security and peesonal guarinlocs
F =1

15.1 {1B]  this clause may be deleled as Gujarat Govt, doos nol liave any

seheme ol pranting any reliel & concessins.

15.1 {£) may be deleted excepl (o prefin word “Te Consider” for

exemption sought ufs 72 and 79 of the Income Tax Act.

15.1 k) the views of SEBL acoepted & the clause to be suitably

revrarded in the DRES.
15,11 “Fo Consider” to be prefixed,

o
-

L
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M5 DRERC AL PRAIMACTUTIGALS
L CHEMCALS LTD

IE.40 Clanse xsitenoal ternns & Conditions - The che-ratimp al share
cap-tik o the extenl of H0% covisaged in the S5 shalt be sulnect o

passing of Special Resolution by the sharelwobders of the company.”

Lot o copy of this arder be cirenkated (o all coneerned

LT“”” i \ {)M}’ U/H '

(Y. K. L:AIHA] (NIRDMAL STNGH)
MEMBER CHAITIMAN =
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30,.RD FOR INDUSTRIAL AND FINANCIAL RECONSTRUCTION

PRINCIPAL PHARMACEUTICALS & CHEMICALS LTD. [PPCL)
CASE MO 32172002 BEMCH NI
SANCTIONED SCHEME {55-11)

BACKGROUND

Principal Pharmaceuticals & Chemicals Lic (FPCLY  was incorparaled on
26 June, 1986, as a Prvale Linuled Company in the name of Principle
WMarketing Group Pel LLd. vide cerlilicate of Incorporation daled 26" dune,
Las, Subscdguently, it becane o public inated company and e name of
the company was changed to Frincipal Phamaceuticals & Chermeals Lt
PPCL is having authorizad Equily Share capital of Rs. 1000 lakh and the
paid— up share capilal is Rs, 598497 lakh

PRCL i having ils manufactering unit localed at 32501 & 2, GIDG, Panol,
Ankleshwar, Gujaral PPCL has been engaged i manufaciurng and
marketing  of varous bulk drugs  and nlemadiale ke analgesics,
anbipyrelics, anlibiolics, antibaclenial el PPCL envisaged cost of selling-
un the project Lo be R, 610 Lakh which was financed by public issue of
I35, 402 60 Lakh in July, 1994, aising contibution by promotars of Hi
172 50 Lakh and batance by inzmal acerual § subsidy. PPCL had Avled
laan sssislance from GSFC, Malkad Sahakari Bank Ltd. for its capex and
axpansion programs and availed warking capital credit facillies from
Umien Bank of lndia

PPGL's operalions were salisfaclary bl the year 1994900, Thercallar, the
financial pasition of PPCL sknted o detensiate owing 1o several closun:
notices issued by Guiaral Follulion Cantiol Doard (GPCIY; refuzal by
CPCH 1o allow PRPCL for repacking of materials outsourced by it [aking orf
possession of the running plant by Guarat State Finance Corporalion
{BSFC) under provisions of SFC Act and nan commercializalion of new
procucls and high interest burden Consequently, PPCL could not
commercialize production of various new products developed under RAD
division The financial position was further aggravaled due o loss in value
af invenlory holdings, heavy interest burden and  adverse operaling
lzverage elc.

——
e,

T
PPRCLs et warth lumed negative as on’ the date of Hﬂjlmi'rf Shee! - 31
tarch, 2002 and was declared as Sick company.on 23" Seplpmber, 2005
- Ly .r e
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PRCL, in complances walbe [he dractions of BIFR oder dated 23.09 2005,
had in December 2005 submitted comprehensive proposal Tor rehabilitalion
accking reduction of debt to sustainable level, The said rehatslitabion
prapesal was not found support-worlhy by the lending institutions and
bBanks FPCL was advized to explore possibilily of OTS with the lenders

PHCL slaried working on O15 proposal and submitted the same o sach of
the Banks and the Inslitulion, Subsequenlly, PPCL has duly sellied and
paid the dues of GSFC and Malad Sahakari Bank Lid. and cbtained Mo
Due Cerificate from both of them, While the OTS proposal was under
censideration,  Union Tank of  India assigned  its debt to Asszet
Heconslmaclion Company India Ltd (ARCILY dunng September, 2008
Therealior, PRPCL negobaled with ARG for OT5 Tor Rs. 140 Lakh and paid
ol hese dues and has oblained Mo Dues Cenlificate dated 22.12.2009 from
ARCIL. PPCL has now bhecome a delil-fres company.

All these years, due lo lack of working capital, FPCL has been daing
conlract manulfacturing and sustaming s operations. It could not expand !
diversily its activilies due 1o the pending setflement with lenders. Mow, after
sefllement with all the lenders PPCL is contemplating to start its own
precuction basides contract manufactunng in due course.

REFERENCE TO BIFR

Mis Principal Pharmacauticals & Chemicals Ltd (PPCL), based on ils ABS
as on 31.3.02 had liled a reference w's 1501 of SICA vide Form A daled
24 62002 which was considered in a hearing held on 23.9.2005. and aftsr
considering the submissions of the company and secured creditors, the
Bench declared the company sick wis 3{1)(o) of SICA and appoinled
Union Bank as Operating Agency {OA} wis 1703 of SICA o prepare
revival scheme of the company, it ieasible,

In 1he hearing held on 182008, the Bench direcled the company to
submil ils latest awdited balance sheet. Il the net worth was posilive, the
company to file their apphcation for deregistration. Olherwise, [he
company o file a fully tied op Deafl Rehabilitation Scheme to the
Dpmating  Agency(UBI). The pext hearing fixed for 21.1.2010 was
canceled ;

o Thee QA vide ita communication dated 12102010 submilled a drad

rehabililation scheme taking the Cut O Date as 31.03.2010. Further

infoimaltion has been submilted vide Company's lelter dated 41220100 A

Jidof the slake holders was convened on 2 7 2010 by Unian Bank of Inda
4 o considen the Diall Rehabilitabion Proposal of the compary.

t
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SHARE CAPITAL AND SHAREHOLDERS

(R TIEES TTRTHRLT IR RERTEEY Y

I ASHAREHOLDING PATTERM AND CARPITAL STRUCTURE OF PRPCL AS

On 31.03.2010
sharcholding Pattern

Equity Shares

(1 Promolers including

COmpanies

| Directors, Relalives
(1) Mulpal Funds

(i Financial Inshilehons

|.|.r'| ;::-:ljll.'|1|:|:-_1:’:|ié£-

) General Pullic
j. tvu:l MR

| Eeabal

Remarks:

FPPCL's shaes are listed on Bombay Stock Exchange
trading was suspended by the Siock Exchange with effect from 1910 May,
2004 on account of non pavment of annual histing. The sespension ordar
has not been revoked by the Stock Exchange il now, though the
Company has aleacdy paid listing fees up to the year Mach, 2011, The
matier has already been represenied” by the company o the concemed

authories

BOOROO0

Jidi Ex-is'.ling(:apiml aStructure
The capilal structere of PPCL 1 as follows:

Share Capital

Mumbar Ariound
of (Felakh}
shares
1920075 | 192.01
D 0
000 | nan
B | | EhAE
:35=1I3-IE_'3 ) a54.02
240800 ! 2401

60000

ol
A ale
[ERlH 1
capftol. - =

T 3Z200%
0 Q0%
105 %

A9.01%

00
T 400,007,

{Rs. in Lakhy

However, the

| i .
| Leoes ! |[':I]'IIZE]|-' N Arresar

Mo. of Share Amount
Authorized 'E:ulal_}-_-‘:i_h;:n{,:s-ul Hs. 100- each TROOD000 100000
| Issued subscribed and paid-up L GoOOoOD | B0 0
T 0.0%
- 559,57

b

5
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4.3 T'roposed Capital Struclure

&

(Rs. in Lakh)

Share Capilal

issued subscribed and paid-up

7,95,00,000

Mo, of Share Amaunt
| Authorized _ Mt i
' Eyuity Shares of Re, 1/-each L0,00,00,000 100,00

500

Total

795.00

2.4,

FROPOSED SHAREHOLDING PATTERN AND CAPITAL STRUCTURE
AFTER SANCTION OF REHABILITATION SCHEME:

Number of | Amount | %of ;
shares of | (Rs\ lakh) Egﬂ!ﬁﬁu&
i Bs 1 each cajpital
Equity Shares
(1} Promoters including Cotpanies
Directors, Relatives T
- Withoul luck in perind restriction FEE0300 7680 .66Y,
- With lock in period restriction 25500000 555.00 (9,51 %
6ILRO300 | 63180 7947%
i} Mutwal Funds Mil Mil
| (i) Financial Institutions 12040 0.12]  0.02%
(iv} Companies __ 1186516 11.87 L.49%,
(v) General Public 4160784 1411.61 17.81%
(vi} M.R.L HE0400 9,60 L21%
Total 79500000 | 795.00 | 100.00%
Remarks:

FPCL has paid up capital of Rs. 599.97 Lakh consisling of Rz, 60 Lakh
shares of Rs. 10 each. The equity share capital of PPCL shall be written -
down by 0% of the exisling paid up value. Thus, each share of Re. 10/-
fully-paid up shall be written - down to Re. 4/- each. After reduction in paid-
up value of the equity share, the company shall issue 4 equify shares of Re.

1~ each in fieu of 1 equity share of Rs. 10/- each.
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BOARD OF DIRECTORS

The present boacd of direcions and their background i1s as under,

3 Pradeep Malo (51) Managng Direclor of PPCL looks afler day to
day affairs of PPCL He is a Charered Accountanl. He is being
assisted by group of Frofessionals from the contract manufacturing
company o regular basis. He has rich exparience in the figld of
pharmacedlicals busness,  His  individoal sl‘.aze.mlmm in ke
company as on 31 32010 iz 3725 equity shares

ah Milesh Bhandan (32) 05 commerce Graduate and has nich
exparience in controlling commercial aparalions. He dos not have
any sharcholding n the company

il Sanpy Chhajed 44) by gualhcalion iz a Charlered Accauntant
and Company Secelary. He is assisting in Financial { Accounting /
Taxalion malters.  He dos nol have any sharghalding in the
Oy

TECHNICAL & PROFESSIONAL STAFE

The company has adequate technical and professional stafl Tor ils
operations ;

REASOMS FOR SICKNESS

PPCLs perfonmance was alfected on account of the {ollowing
rEasons

Failure of right issue: ln the year 2000-01 PPCL came with right
imsue of Ra GO0 Lakh to mest lhe cost of expansion program with
new products. Howsver, due 1o weak seatimants at the relevanl lime
prevailing in the makel, he right issue could nol gel tooogh
successiully and lherelore the subscription so recaived by PPCL had
lo be refunded back 1o the nwveslors

Mon Commercialization of new products: FPCL in anticipation of
funds has invested funds exceeding to Rs. 200 Lakh in development
! productions of al semi finished stage of various new products. The
new products never came for commercial production and the
investment mads have gone into vain.

Heavy interest burden: PRCL could nol complete he expansion
project as orginaly envisaned for commercialization of its R&D
products. As the plant working was below BEP, cost of nlersst per
Ll prroduction was very higlh.

Adverse operating leverage: Owing to working below E.[—_F' level,
PPCL has sullzred losses al oparating levels
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Refusal by GPCB to allow PPCL for repacking of material,

conseqeently, PPCL's aangemen {or culzourcny the materal and
sale tha samie could ot inatenalize

PAST PERFORMANCE

Ths “inancial lighlights of PRPCL for fast 5 Years are oiven belowe

Financial Position {Rsllakh)
____Balance Sheet _ ) im o g i B
Year Ended 31st March---» 2006 | 2007 | 2008 | 2009 [ 2010
ﬁmum:l:s OF FUNDS: ! _ _
Share Capilal 59967 | Ao 9" 59957 | 50047 | 50067 |
Re surves & qurplur 1_.' 7 L "_;.-;T_-‘T 1.77 LT
LOANS FUNDS: = _ i ] "
Total Securnd Loan _ 554.39 41_33:;_’ 160,39 | 14000 | -
| Unsarured Loan ) __536|  i036| 1865 | 62.08 #00.23
Tatal Funds Employed 1.161.49 | 1,083.57 | 781 11.59 | 80362 | BOZ.07
APPLICATION OF FUNDS = S ] S
Net Blagk 31235 | 258 /6 | 22160 | 18540 14880
Capital wark in plogress 454 AGd | 454l i
INVESTMENTS 164 119 318 7 1.18
venlories . ETIN . [ S S e
:\_:-LII'IIj"g,' |_'|E'|_‘:-!!:II“: ) :-n_'::-l 57.31 58500 164 o
Cash & Bark Balances | 557 _ W02 6158|1186 461
Loans & Advances 2175 531 BBE| 1247 1703
(1] Sub Total 8584 | 73.04| 7454| 3597| 21.64
Less: Current Liabiiliesd provns 5099 B2EE | 3272 a0ae| 3602
) Sub Total 8099|8268 | 3272 4035 | 36.02
Net Curcent Assets (111} _4B5| 1036 | 41.82 | {14.39) (14.38)
Misc Expenditure e J
Profit & Loss Account 837.91 | 816.72 | 51264 | 631.54 | 656,36
TOTAL | 416140 1,09157 | 781,98 | 803.82 | B02.07
Waorking Results {Rsakh
Year Ended 315t Marcli-——w...> 2006 | 2007 | 2o0s | 2009 "
Sales & Job Work Charges | 2400 00| F550|  aBI| 17
Otherlncome | 55 90.68 | 2427 014
Total | 2661| 7468B| 4977 3835
J'-ﬁarau:af‘turmg E:-:r.lenses .21 o 014
Salary and Slaif Cosl o [ e v - RS B i) 1.57
Selling & Adminizhative Ex;uens.er 11.75 B.G6Y B DG G395 ]
Inle:ﬂs*-ﬂ.ﬂ'ﬂrer f|t1_1_[1_q_!_¢_u§E:¢|£nHL'a - 7.2 - 2.05
Total 63| 756|  BA3]  eaqi
i"mhl".[l nss ] belore DE]Jr[”l:_ taticn 7 ag 57.12 4164 | {31,356
| Less - Depreciation | mmas|  aFei| wam 36.86
[ Ln:u S 0 I.npa:rmem of Asapls - 4 5
Reversal of Sundry Bal. Wihack BTt et 24.29
F‘mflf'ﬂLl:lsE] hefﬂm Tax §30.45) 19.51 4.?5 {EI: 07) | 1=
&)

(34.R3)
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Femark:
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I} The company conlinued 1o remain aut of operalions for its own production

and = plant was operated by third garly an ol wiark hasis,

i)

lo Asse!l  Reconstruclion Company {India) Lid. {ARCIL). By ihis,

Eining vear ended 3132010, the rombany has seltled and paid ils dues

flhg

Compary has seltled 4l ils duos to the secured creditors vz Banks and

Fiancial instiulion. The compary's

Joint Working Arrangement has been

renewed during the vesr with otberparty fo manufacture (heir products on

|job work  basis. The aperations  under
moderate and stabilized during Lhe year,

i} Contingent Liabilities not provided for
Clann against  he COIIpany
lakliProvious Year fos.
aglainzt the comypany

{ABS J1.3.2010):
not acknowiedged as debl 3

aq -’

LOANS AMD CREDIT EACILITIES:

Details of OTS armved at willy the secured creditors are as under. Rs

T B ¥ NPl (. -3 e e

this arrangemeant remained

G, 13
1613 takh A suil has been filed by 1he parly

Lakh}

9.3

Uns2cured loans

-,

[
R
I:_.-..-__.-'

are fiom Pramolersfassociales afily.

Pazhiie 015 | Waiver Mayients | Remarks
i | Malad Sahakari Bank Lid, | 7930 BOOU| 000 8000 fll & fual
| |.||!!,'IIII'|IZ
el in Lac.,
L7
2 | Union Band of lndia  433ile 14000 ] 29316 | 40.00 | Foll & Foal
Fropaan p Py i
(Assignee ARCIL)Y B |
- - : = | EBp2ENO.
3 | GS5FC 4830 61e3 .00 6103 | Full & fwal
|'|-'|_'|'I:IL'IJ|
il ol
140700
T = CBELYG | 20181 | 29316 28183 d
TP [ S P I S T

Daotailz of unsecured creditors: Thee are no overdus sundry creditors.
k ¥-REEOiQ

| _ : -| 1352 = |

Less - Freliminary Eapenses wioff {-hd | DB - - '

| PravisionTor Taxation [.25 018 0.07 piol
ProfitiiLoss) lor the year 33| deas | msq |_{87.17) | (34.83)

Ciedils due ta Restrd Liabilgies / (Hevarsal) = i 3409 (2 Lani !
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Details of dues of the workers: There dle No overdues
-

SELLING & MARKETING ARRANGEMENTS

PPCL is already in touch with vanous large buyers i India and abroad
including multinationals and expon houses for exclusive arrangement for
selling its producls. PPCL's Markeling sirategy is collaborative approach
with the international companios where it can remain as a link in completa
=supply chain.

THE REHABILITATION SCHEME

The Rehabilitation Scheme envizages following slrategy for revival of the
campany:

PPCL has formulated rehabilitation slralegics based on operatianal
restructuring as well as financial restructuiing, The rehabililation slratogy
aims  at  comprehensive management and operational restructuring
through  comprehensive PrOcess  re-engineering,  share capilal
restiucturing and selllement of deb Payable o ARCIL,

The company has filad the reference observing erosion of antire net worth
based on audited Balance Sheel as on 39 03,2002 ie. accumulated
losses of Rs. 704.92 Lakh have excesded Faid up capital of Rs. 50907
Lakh. The company has suffesed further losses and during the periad up
to 31.03.2010 the accumulated losses have increased to Re. 66696 |akh.

The promoters presently haolding merely 329 of equily shares have
undertaken the entire responsibility for revival of the company, The
pramolers have settled and paid dues of g| its secured credifors by
infusing own funds of Rs. 195 Lakh, The promoters are undertaking cast
culling measures and also comimitting to infuse further funds of Rs. 305
Lakh, consequently, now the company is on path of definite revival. It may
“be observed that presently the intrinsic value of each equity share of Rs.
10/~ each is NEGATIVE and 1o bring in parity with newly infused! to be
infused capital, the company nesd o de-rale the exisling paid value of its
equity shares. Furher, the company 1o wipe off accumulated |osses
requires de-raling of equity shares, Therefore, the promoters have
proposed de-rating of existing paid-up shares capital by 60%, including of
their ‘exisfing holdings, reduced the accumulaled losses by Rs, 35008
Lakh {being 60% of Rs, 599 97 Lakh (he exisling capilal). In spite of thezo
Appropriation as on 31.02.2010 ihe company  confinues to have

-accumulaled losses of Rs. 12803 Lakh, The promoters have already

b
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nfused Rs. 195 Lakh as Promoters contribution and agread for lock in
period restriction as stipulated by SEBL Thus, the derating of equity by
G0% is justfied.

The scheme envisages infusion of funds by the promoters to meet
payment obligation under OTS. convering the contribution into equiby
share capital, augmeanling working capital etc. The revival stratedios are a3
Tollonws:

(i

(P ; o

Fevival Strategies of PPCL are primarily focused an breaking of dabt
trap by seeking waiver of unsuslainable borrowings from lending
instilutions. PPCL has aleady seflled and paid dues of all s
secured lenders namely GSFC, Malad Sahakar Bank Ltd and
ARCIL, assignee of Union Bank of India. The details of payment
under selllement and income on waiver of liabilities are given
hereinabove.

Repairing and refurbishment of plant and equipments: PPCL has
already made expendilure fdr normal repair and maintenance o
ensure smooth production.  The pary which is getling job-waork done
al the factory premises is also ensuring thal the plantis kept in good
operaling condition.

FPCL is doing jeb-work and envisages to resume own production
sales on sanction of rehabilitation scheme

Exemplion under section 41{1) of Income Tax of. 1961 in respech of
profit chargeable to tax on account of interest waivers.

Underaking cost-cutling measures: Economy in administiative
overheads to the extent feasible and rationalization of the manpower
at factory and offica.

Reslrucluring and reduction in paid up equity share capital: PPCL
has paid up capital of Rs. 599.97 Lakh consisting of Rs. 60 Lakh
shares of Rs. 10 each. PPCL proposes to reduce paid up value of
shares to Re, 1/- each. Reduction in paid up capital of Rs. 359.58
Lakh would be utilized for appropriation lowards accumulated losses,
The equity share capital of PPCL shall be written - down by B0% of the
existing paid up value. Thus, each share of Ra. 10/- fuily paid up shall
be written - down to Re. 4)- each. The reduction in value of shares
would be appropriated against the accumulated losses. Afier reduction
of paid up value of the equity share, the company shall issue 4 equily
shares of Rs 1 each in lieu of 1 equity share of Rs 10 each.

Issuance of fresh equily shares ; PPCL envisaging to receive funds
of Rs. 535 Lakh from the promoters and associates in the form of
fresh equity towards issuance of 555 Lakh equity share of Re. 1/-

cach. Promates have already infused contibution of Rs. 194.96.

- s
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Lakh by way of unsecured loans to be converted into equily post de-

Jating of equity share. PPCL
235 Lakh within 6 monihs fronm

Bnvisages to receive the full amoun| of
dale of sanction of the scheme, post

restructuringireduction in paid up value of the sharps, The shares o
be issued to sharehaolders will be al par and shall rank par-passy

with the exisling shares

Seeking relief and concession
matter of de-rating of

FPCL ranking pari-passy with the exisiing shares..

11.6, Mabilisation of Funds:

The required funds shall be
Finance the caost of schieme

11.7. Payment of secured Creditors

12.0

o

The company has entered

inla OTS with all the
dues have becn paid.

from Registrar of Companies in (he
shares and isssance of addifional shares of

inducted through promoters conbibulion to

secUred creditors and the

COST OF SCHEME AND MEANS OF FINANCE
COST OF REHABILITATION (R in fakh)
[rmiplementad Tobe | |
| Upto 31.03.10 implemanted Total
Repayment of Term Dues - ARC)L i
| under OTS [ 140.00 0.00 14000
| Repayment of Tenm Dues — GIDG | | 0.00 T.00 7.00
Start up f Operational Cost 20,00 0.00 20.00
Marking Capital 35.00 353.00 385.00
TOTAL 195.00 360.00 | 555,00
MEANS OF FINANCE
Fromaters' Contnibution: n
Equity Share Capital 195 .00 S60.00 | 555.00
TOTAL 195.00 360,00 555,00
| Prometers Contribution | 100.00% 100.00% | 100.00% |

As on 31.03.2010, Mr Pradesp Malu,
115,30 Lakh, interest free
[novent Solutions Lt
loan of Rs. 79.65 Lak

group concem has infused
h

mnto equity.
Interest free unsecursd
far canversion into equily. Thus, till 31.03.2010

Promoter { Director have infused Rs,
Lnsecured foan for convarsion

Mis

promoters-fiave already infused Rs. 104.96 [akh (nclusive of Rs. 55 Lakh

[

Abrought inthe year 2008-09) as promoters contribution fram their own
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sources Pramoter shall bring in additional funds of fs. 355,04 Lakh an
sanciion and mplementation of the schents,

PIPCL has aheady sellled and paid Ihe dues o ARGIL under OTS
agaregating to Rs. 140 Lakh, PPCL owes Rs. 596 Lakh (o GIRC which ia
froposed to b padalong with delayed payiment chages o ({otal
estirmated dues of Rs.7 Lakly. PPCL's marnulaciuring unil is in operaticn.
The company has already incurred cost for nonmal repairs and rencwalion of
existing plant & machinery, This slan up cost is debited to profit & loss
docount as revenue cxpenditure, Th additional net warking capilal is
estimated al s, 353 Lakh (ar achieving projected sales levels

The entire cost of rehabililation amouniing to Rs. 555 Lakh is proposed 1o be
rased by Momoters, associalss and investor. The proposal assumes o cut-
off dale 25 on 31.03 2010 for the puipose of resliucturmg of habililies znd
nnplzmentation of the [Hopect.

MAMUFACTURING FACILITIES & INFRASTRUCURE
LOCATION ASPECTS ! INFRASTRUCTURE

a) LAND & LOCATION; The vompany has 9927 Sg. Meters piot of
land on lease far 99 years at Pancli GIOC Industrial Estate near
Ankleshwar, Gujaral. The Unit s located in most developed
chemical zone having all infrastrocture {acililies ke Power, Waler,
Eliluent Trealment and dischaige  faciblies, man  Power,
Communication Facililios, Banking facililies etc,

h) BUILDING & CIVIL WORK: Total area of ntding conshiuction s
about 2319.20 Sq. mlrs and of RCC Iy pez constructon.

) PLANT & MACHINERY: Main Plant & Machinenes ame Reactors.,
Glass  Lined Reaclos, Condensers,  Recovery  Units,  Heat
Exchangers, Centnfuges, Dryer, Filler, Material Handling Tanks,
Columns, Wility Equipments je Sleam Boiler. Cooling Tower,
Chilling Flant, Air Compressaor, miscellaneous auxiliary equipments
Le. valves, piping, instrumentation, Testing equipments, Laboalory
equipments and Effluent Treatrment Plant et

d) UTILITIES: PPCL has ddequate  power supply from  Gujarat
Electricity Boaid. PPCL to meet its steam and compressed air
requirement installed two Na, oil fired bojlers. '

(=] CONSENT FROM POLLUTION CONTROL BOARD: ':3Lljﬂ|_'al
Follution Contiol Board has issued consent order Mo, 6604 [dr
company’s plant at Plol No. 325/1&82 GIDC Eslale, Panali, Dist.
Braruch, which is being renewed from time to time. :
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1) STAFF & LABOUR: Al the bme of filing rafsrence in Movembir
2001, PPCL was having 86 employees inclusive of 8 Mos office
staff. PRCL now proposes 1o recruil 35 emplayecs inclusive of 5
Mos, administrative stalf for the proposod activities.

14.0 CUT OFF DATE

Thes cut off date far rehabilitafion scheme 15 March 31 2010

15.0  RELIEF AND CONCESSIONS

131, Inleims of prevaling guadslines and as pay urnarcund stralegies, PPCL
spocifically seaks lollowing waivers, reliaf and Concessions:

A ARCIL:

‘DELETED"

23 GUJARAT STATE GOVERNMENT:

"DELETED"

. INCOME TAX AUTHORITIES: “TO CONSIDER"

[ Exemption uds A1} i, sthsidenng remissinn-and cossalion to
betaxible income) — DELETED, Exemption from Section 72
(rew carry foraard and sel off of Iosses), Section 79 (ra. allowing
carry lorward loszes for sol of beyond 8 years) and Seclion 115-
JB (e tax on book profit) of the Income Tax Act 18961,

E. SE:
The company has sought the Tollowing relisfs -

I To exempt PPCL from the provisions af clayse 70 o 79
Chapler VI of the Securities and Exchange Board of India
(lssue of Capital and Disclosyre Requirernents) Regulations.
2009 (ISR Guidelines)

o The existing equily share capital of the company shall be
reduced by 60% in lerms of seciion 18(2) af the 5104
without the reguiremeont of Tollowing the provisions of section

= 81 & 100-103 of he Companies Acl, 1956 and such issun
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and reducton iz exempted fram any guidelines of SEBI ar
alher aulborily or board i any manger. The coimpany
prometer shall abide by SERUs prevailing guidalines in 1he
matter;

i Ag per SEBI Guidelimes if tha scheme iz made under seclion
18 al SICA lhen the company is automatically sxempled
from the applicability of regulation 10, 11 & 12 of SAST
Regulations.

i Clauze: A0A of the listing agrecment betwesn (he COMpany
and the stock exchange exempts a listed BIFR COMEIaNY
from complying with mininwm . public holding  requirement.
The  promoters of  the company  shall  reduce e
sharehclding n (he company to lhe presciibed permissibile
limils as specified in Clause 404 of the Lisling Aaresmant
wilhin 2 wewrs from the dale of implementation of the
schemo

SEBI has furnished the following comments and the Bench
accepted the views of SEBI.

As per seclion B35 A of lhe Companies Act, 1956 reduction of capital as
provided in Seclion 100-103 of Compzanies Act does not come under Uhe
reciulalory pureices of SER|

Llause FOQ e} of the SEEI Gssee of Caplal and Disclosure Fazpuirzmeants)
Fequlatons, 2009 paovides that the requircinents  of proforential issus of
equity shares will not be applicable in ferms of Lhe reliabililation schens
approved by the Board for indusirial & Financial Reconstruction under Sick
Indusirial Campanies (Spacial Frovisions Act, 1985 provided that the bek-in-
provisions shall apply lo such palarential issue of cruity shares, As per
Clause T8(1) of the ICDR Regulations,  such preferenlial issue of equily
shares shall b2 locked-in far 3 penicd of hrac WEES

Regulation 78011 Twilher provides thal nol mare than bevznly porcent of the
1alal czpilal of the ssuer shall he locked-in lar three vedars from the date of
allatrment ard the equily shares allotted in excess of he bwenty pecenl shall
be locked-in for ane year fram the date of allalment,

AS per Requlabon TE(2), the aquity shares allotted on preferential basis fa
persuns albver than promaoter amd promaeloer paup shall be lockedin o a
period of cne year fram Lhe date of ther allotment.

A per Ragulationsz TRIGE he enliie e prelerentizl allolnent sharaholding
al the allollecs, i any, shall be lockedin fiem the date of thirty days prior Lo
the dale cn which lhe mesting of shareholders is hald o consider Lhe
mepased preferenbizl ssue gplo g period of six o monlhs froan |_||c dale ol such
peefeeenbal atodrent
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£ Wil reaard to non applicabilily of SEEESubsiantial Acguisihon of shares and
Takaovars], Fogulnhon AN of the SERREAST), Ragulafions provides
Ihat = "Melhing contained in Reguialions 10,11 and 12 of hess Reaqulations

shadl apply 1o pursuanl 1o a schame framed under secticn 18 af SICA

Wath repond o listimge, 11 s the Stock Fxebange whicly s the anther iy o
decide whethwr by list the secorities ol the commPany or et bosed on the

complisnces of the company e therr bye-lawsfiles ele, and alsa the
Fepulations as presenlbwsd by SEBI

F. BOMEAY STOCK EXCHANGE: “T0O CONSIDER"

I The shares of PPCL are listed in slock exchange of Mumbai
Toowevnke suspension of lrading and  allow resumpion o
Irading of the equily shares of PPCL and to waive re-isting
[ee, charges, penalty et

i Ta admit Tor listing the now 60 Lakh shares 1o be issued on
de-rating of shaes {o the exisling shareholders as o esull of
reduction in share capital Ly 60% from the face value of Bs
10 zach to the face value of Ra 4 each

H—Ta-approve-afterreducliog-jn patd-tp-value ~the -company
preposal-lo-issuwes 4 equity-share-cl-Re 3/-each-in ley-of_]

equily-shas of R0 each.
PR Pt

C W Toadmit listing 1he new shares to be issued (post reduction)
on prelerential basis on conversion of existing loans and
additional contribution agaregating 1o Rs. 555 Lakh by Lhe
promoters inlo equity  The shares to be issued o
sharcholders will be at par and shall rank pai-passe with {he
existing shares,

v. The company ! promolars shall comply with the requircment
regarding reduclion in promaters halding in a2 phased
manner in 2 years from the date of implemenation of Lhe
scheme.

. STOCK EXCHANGES: DELHI, CALCUTTA, JAIPUR AMND
AHEMEDABAD '

L. To confirm delisting and 1o waive their daims for Fees/
Penallies and olher levies, i any. The company has not
i received any demand nolice in this regard,
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H. WIN OF CORPORATE AFFAIRS! REGISTRAR OF COMPANIES:

To exampl lhe company from the provisions of the section
B1 and Sections 100-102 of the Companies Act, 1956 for
isepance of additional capital  and reduction in capital
rezpectively

To grant permission for change of Memorandum ot
tssociation and Arlicles of Assomation and give all that
effiect to lhe rehefs and concessicns as approved in the
sehemne,

1. PEOMTERS AND EXISTING SHAREHOLDER

Ta aarce Tor reduction ol pad-up value of eouity share by
GU% and aliows nduction of additional capital by infusion of
fresh funds by the promoters and stralegic invesles as per
the sanctioned scheme

To approve the reduction in existing equily share capital of
PRCL by 80% i e by issuing 4—  pekes one equity share of
R - e s 4 each in cancellation of aevery existing 1
equily shares of Ha. 10/- each, To-nake-face-valuato-Re 1
pef-share i cted)

The promoter and associates o get equily shares of Bs. 565
Lakh for contribution already infused / 1o be infused for
succassiulimplementalion of the rehabiilation scheme.

To change he Memorandum of Assaciation and Adicles of
Aszzociation to eflect the Authorised capital of PPCL from
cxisting 100 Lakh shares of Rs. 10 each aggregaling value
to Rs. 10/ crore o 10 crore shares of Re 1/- each.

. To agse o proposal of company for issuance of equity

shares al par in licy of inferest free unsecured loan brought
in to mea cosl of rehabililation. Az on 31.032010, the
promalals have brought unsecured lozn of Rs. 194.96 Lakh.

L
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17.0 FINANCIAL VIABILITY

Phee sOmmary of inancial projections s as Lnde
8 _ RN L

| fear ended 31s1 March —=| 2010 | 011 _J 2z | 2013 | 2014 015 | 2016
Mat Bales f Receipla VA2 | 235 | 26872 | 14064 60 1 JI660 | 34560
i}lr_j;".-.'lh ] 1 1146 21 ©33| ooo Q00| 0.0
SUUbelSales | 12.30% | 17.50% | 28.40% | 39.02% | 3000% | 28 53% | 27755
e | 2] srs1] 7aan toess | 1eava| nose| ase
neresl____ | oooy ovea| ow| pool gao _Do| oo
(DQeprecialion | 3ges| 3sus B 5 N 1 A% v . O
Tewation Bacl oeo) ooo| owo| oos| ool - 0.00 |
metPioll | 383] one] 5507| 10074 grss a2 | 89yl
Talawe _ -3E86 | 0.4 003 ) 003 ool 003 00
TANGIRLE MET Wk 1 G G2 ABE 29 | 54405 | 64511 267 | Banag | gagon |
ACCUMULATED LOSSES | 666,26 | -au7 A5 | 25240 | 15165 | 5400 | 3073 12045
LCuwentftaie | gag 2245 | 2682| 2818 a4 | 65| 1945

Mot Worlhihcs Loss Position __ ARsitakiy}

YEN March.o. | 209 | 2010 | 2011 | 2012 [ 2013 2014 2015 | 2016 | 2017
T el i (6 5 A A T O
_NET WORTH Audited | Audited | Rested. | proj Proj | Prej | Proj | Proj | Proj
| Equily Share Capilai s S U T L I T s
Prelerence Share Capital | RN ;T LI ) S _
oneAesee  f 2 &l TE g s S
-Cromolers Cogltusion: | | [T AesT B =
Accumilated Lossos '532_ 'Eﬁ i jﬂ_ﬁ -307 | -252 _'FE _'5‘1 iz ﬂ__”ﬂ
MET WDBIE Y| ] 435._ 124 439 5-!1!1' 545 ?43_ H:!-E_I. ﬁlﬁ.l

i As per the schame, Ihe promaoters propose (o infuse s 6555 Lakh
immediately as share capilal. The promolers have already infuzed Hs.
194.95 Lakh to meet cosl of rehabilitation, The promotars will abide by the
SEBI/ BSE guidelines for issue of Frederential allolment, lock-in reriod and
reduction of 1heir shareholding in phased manner 1o permissible holding
leva|,

it) Immediately aftar reslructuring as on 31.03.201 0, the net-worth of PRCL s
tuinng positive on reslruciuring,

i) The tangible Met Worth is increasing steadily

DSCR:

FPCL does notl have any repaymen obligation afler making paymanl by
raising the funds through promoters, Hence, DSCR has not bean copnpLted.

o

Iy
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18.0 GENERAL TERMS AMD CONDITIONS

i Unicn Bank of India (UBT) is appointed as the Manitoring Agency (MA)

i) Ihe company shall take skeps o strengthen the management sbructure and
gilectiveness;

i) The Company shall constilule a Maonitoning Committee consisting of CEO
of the company and Special Director of BIFR, it any and MA to overses
and monitor implementation of the Rehabibtalion Scheme;

) The company shall 1ake sleps to strengthen the internal contral systemes and
nternal audil system;

] The company shall appoint a repulsd Charfered Accounlant's firm as
Comcurrent Audilors wilthy direct reporting relationship to MA wilh copy 1o
the CEO of he company on terms salislactory to it The BOD shall review
thee Concurrent Audilors Report and  take neediul corrective steps
immediatlely theraol.

vit  The company shall salisfy MA that the physical progress and all aspecls
of cost of the scheme/means of finance of the scheme is complied wilh as
per ihe orginal schedulz, To this end, the company shall furnish to MA
such information and data as may be required by it at intervals stipulated
b it Any financial shordlfall arising out of the delayed implemantation of
the schedule or for any other reason shall be mel by the
companypromoiers without any recourse to FlBanks or secking any
further reliels/concessions from them than what has  already been
provided for in the Scheme within a penod not excesding thiee months,

wii)  The company shall nol undertalee any new project or expansion or make
any investment ar abtain any asset on leasedhire withoul the prior approval
ol BIFR duning the curreney of the Schemes. G

wiil) - The company shall nol declare any dividend on equily shares withoul prior
approval of BIFR during the rehabilitation period.

%) e company shall continues to submit s audited balance sheels (ABSS)
from cut off date onwards at the end of each financial year within one
month of the finalization thereof to the Monitoring Agency (MA)secured
and main creditors and BIFR. L shall ensere finalization of ABS in lerns of
prevvisions of Compaines Acl, 19506 without fal and the BOD must ensue
to avoid any delay,

x) In addition to meticulous complianee with the schedules of payments
covered under the scheme, the company shall ensure timely payment of
all dues accruing afler the cut off dale andlor date of sanction of the
scheme 1o Banks, Financial Institutions, Central and State Governmenls

[_ and Stalulory Authorities in normal course, failing which the concerned

L |
|
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patizs would he fiee o withicaw tho reliels and concassions granted by
thamm, sulyect to prioe appeoval of BIFE
- j [ IF

The conpany  shall sulont progeess eporls (PRY regarding 1he
impiementation of the scheme to MA on quarterly basis within ana month
[lloowing [he rdose af the guarter during the list o years of the scheime:
and on half-yearly basis thereailer Gl ull inplementation if 1he progress
has besn good m terms of projections. The MA shall monitor the
mplementation of the scheme in all ils aspects and shall submil a review
ol the mplementation of the scheme o BIFR wilhin a month of recaipt of
such PR with copies 1o BOO of the company and 1o all concemed, | the
campany defaulls Lo sebont the PR, the MA muost report to the Board also

The loans inductedito be inducted by tha promolers shall be subordinated
and inlerest free and shall not be wilhdvaan donng the ehabilitation
periad without the prior approval of BIFRMAA.

Ay shoilall i the means of Iinance will be brovghl i by 1he promoters!
co-promers,

All current dues ansing after cut-off dale Lo be paid by the company in the
nodmal course and no spaecial prolection of SICA would be available fol
thus purpose.

Dues upto cut-off dale not disclosedfcovered in the rehabililation scheme

to ke met by the company/proomotars by bringing additional interest irec
funds from oulside sources

[he company/promolers are diecled uis 224 of SICA not to dispoze of,
sell or alienate any hiked or current assets of the company withouwt the
consent of the secured credidlor and the BIFR. The current assels,
however, can be drawn down 1o the exlent required for day-fo-day
aparalions and proper accounts of which waould be maintained,

The provisions of 1he Schame shall have effect notwithstanding anything
inconsistent therewith contained in any olher Act except the provisions of
the Foreign Exchange Management Acl, 1999 and the Urban Land
{Ceiling and Regulalion} Acl, 1976) for the lime being in force or in the
Memorandum and Arlicles ol Association of the company or in any other
mstrument having effect by vitue of any Act other than Sick Industial
Companies (Special Provisions) of Act, 1985 as amended or re-enactazd
from bme fo ime or any Act passed in replacement theraof,

Felerence to BIFE shall mclude any successor Tribunal or Farum or
Authurity, which is conferred wilh or which exercises the powers excicised
by the BIFE.

This Scheme shall come inlo dorce with immadiale efect and shall be
implemenied by all concerned as per the fime frame stpulated § oor
enyvisaged n lhe Scheme and n tha Annexures hereta.
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This Scheme shall come into foree with immediale effect and =hall he
implemented by all concerned as per the time frame slipulated 1 o
erwisaged in the Scheme and in the Annexures hereto.

The allaliment of equity shares an preferential basis 1o promoters shall be
subject 1o lock in period of 3 years as per SEBI guidelines

Clause 404 of the listing agresment belween the company and the slock
exchange exempis a listed BIFR company from complying with minimuom
public holding requirement. The promoters of the company shall reduce
their shareholding in the company o he prescribed permissible limits as
specilied in Clause 404 of the Listing Agreement within 2 vaars from the
date of implementation of the scheme

The de-rating of share capital to the extenl of G0, envisaged in Lhe 53

shall be subject 1o passing of Special Resolution by the shareholders o
the company.

CONCLUSION

The rehabililation straleqy envisages relicfs and concessinns by the
Cencral & Slate Government and also induction of fresh funds by the
proraoters! associates o inance the cost of the scheme The financial
projzctions of the company as per the rehabilitation scheme are encloscd
The ®rojected Profitabilily Statement, reveal that the company will start
eamng profits from he 1% yvear of rehabililation itsell As par lhe projecled
Balance Sheel, the nel woilh of the company would become posilive in FY
2011 and accumulated losses wil be wiped off in the 5" year ie. FY
2016. The Projected Cash Flow Statement reveals 1hat the company shall
have surplus cash flows, which can be used for its modernizalion |/
EXPENSION programs laken up subscquenlly.

The-zfore, the DRS can be considered (o be commercially and techno-
sconamically viable
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