
PRIMO
CHEMICALS

NOTICE OF POSTAL BALLOT
(Pursuant to Section 108 and 110 of the Companies Act, 2013 read with Rules 20 and 22 of the Companies

(Management and Administration) Rules, 2014 each as amended and applicable Circulars issued by the Ministry of
Corporate Affairs, Government of India, time to time)

Dear Member(s),

Notice is hereby given that the resolution set out below are proposed to be passed by the members of Primo Chemicals
Limited (the "Company") by means of Postal Ballot, only by way ofremote e-voting process ("e-voting"), pursuant to
Section I JO read with Section 108 of the Companies Act, 2013 (the "Act"), Rule 20 and 22 of the Companies
(Management and Administration) Rules, 2014 (the "Rules") and other applicable provisions of the Act and the Rules,
General Circular No. 14/2020 dated April 08, 2020, 17/2020 dated April 13, 2020, read with other relevant circulars,
including, General Circular No. 3/2022 dated May 5, 2022, General Circular No. 11/2022 dated December 28, 2022 ,
General Circular No. 0912023 dated September 25, 2023, Circular No. 09/2024 dated September 19, 2024 and General
Circular No. 03/2025 dated September 22, 2025 issued by the Ministry of Corporate Affairs ("MCA Circulars"),
Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("Listing
Regulations"), Secretarial Standard on General Meetings ("SS-2") issued by the Institute of Company Secretaries of
India and other applicable laws, rules and regulations (including any statutory modification or re-enactment thereof for
the time being in force and as amended from time to time.)

The Statement pursuant to Section I 02( 1 ), 110 and other applicable provisions of the Act read with the Rules, if any
setting out all material facts relating to the resolutions mentioned in this Postal Ballot Notice is annexed hereto.

The Board of Directors has appointed Mr. Ajay K. Arora, Clo. Mis A. Arora & Co., Practicing Company Secretaries
(FCS 2191, CP No. 993), as Scrutinizer for conducting the Postal Ballot, through thee-voting process, in a fair and
transparent manner. The Scrutinizer's decision on the validity of the Postal Ballot shall be final.

The Company has engaged the services of Central Depository Services (India) Limited ("CDSL") for the purpose of
providing remote e-voting facility to all its members. In accordance with the MCA Circulars, members can vote only
through the remote e-voting process.
ss
Accordingly, the Company is pleased to provide remote e-voting facility to all its members to cast their votes
electronically. Members are requested to read the instructions in the Notes in this Postal Ballot Notice to cast their vote
electronically not later than 5"August, 2026 at 17.00 Hours (IST) (the last day to cast vote electronically) to be eligible
for being considered. The Resolutions will be deemed to have been passed on the last date of e-voting i.e . 5"August,
2026. The Scrutinizer will submit his report, after the completion of scrutiny, to the Chairman of the Company or any
person authorized by him.

The results of the Postal Ballot/ e-voting along with Scrutinizer's Report shall be displayed on the Company's website
www.primochemicals.in, on the website of CDSL at www.evotingindia.com, and shall also be communicated to the
Stock Exchanges on which the shares of the Company are listed i.e. BSE Limited at www.bseindia.com and National
Stock Exchange of India Limited at www.nseindia.com within the prescribed time period.

Special Business

Item No. 1

Appointment of Shri Dibakar Sarkar (DIN:07761581) as Director (Non-Executive Independent) on the Board of
Directors of the Company.

To consider and, if thought fit, to pass with or without modifications, the following resolution as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, read with Schedule IV and all other
applicable provisions of the Companies Act, 2013 and the Rules framed there under and pursuant to Regulation 17 and
25 (2A) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and other applicable provisions
(including any statutory modification(s) or re-enactment thereof for the time being in force), Shri Dibakar Sarkar (DIN:
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07761581) who was appointed as Additional Director (Non-Executive Independent), by the Board of Directors on the
recommendation ofNomination & Remuneration Committee of the Company and who has already signified his consent
to act as an Independent Director of the Company and submitted a declaration that he meets the criteria for appointment
as an IndependentDirector under the Companies Act, 2013 and SEBI (ListingObligations andDisclosure Requirements)
Regulations, 2015 and who is not debarred from holding the office of Director pursuant to any SEBI's orders or any
other authority, be and is hereby appointed as the Director (Non-Executive Independent) of the Company, not liable to
retire by rotation, for a term of five (5) consecutive years with effect from 5 May, 2026.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Directors of the Company
and Company Secretary of the Company, be and are hereby severally authorised to do all such acts, deeds, matters and
things as may be necessary or expedient in this regard at any stage without requiring the Board to secure any further
consent or approval of the members of the Company in this regard."

Item No. 2

Appointment of Shri Sobhag Mal Jain (DIN:08770020) as Director (Non-Executive Independent) on the Board
of Directors of the Company.

To consider and, if thought fit, to pass with or without modifications, the following resolution as Special Resolution:

"RESOLVEDTHAT pursuant to the provisions of Sections 149, 150, 152, readwith Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Rules framed there under and pursuant to Regulation I 7 and 25 (2A) of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and other applicable provisions (including
any statutorymodification(s) or re-enactment thereof for the time being in force), Shri SobhagMal Jain (DIN: 08770020)
who was appointed as Additional Director (Non-Executive Independent), by the Board of Directors on the
recommendation ofNomination & Remuneration Committee of the Company and who has already signified his consent
to act as an Independent Director of the Company and submitted a declaration that he meets the criteria for appointment
as an IndependentDirector under the CompaniesAct, 2013 and SEBI (ListingObligations andDisclosure Requirements)
Regulations, 2015 and who is not debarred from holding the office of Director pursuant to any SEBI's orders or any
other authority, be and is hereby appointed as the Director (Non-Executive Independent) of the Company, not liable to
retire by rotation, for a term of five (5) consecutive years with effect from 5" May, 2026.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Directors of the Company
and Company Secretary of the Company, be and are hereby severally authorised to do all such acts, deeds, matters and
things as may be necessary or expedient in this regard at any stage without requiring the Board to secure any further
consent or approval of the members of the Company in this regard."

Item No. 3

Approval for Acquisition of balance 51% stake of Flow Tech Chemicals Private Limited making it a Wholly
owned Subsidiary of the Company.

To consider and, if thought fit, to pass with or without modifications, the following resolution as Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 186, Section 188 and all other applicable provisions, if any,
of the Companies Act, 2013 and the Rules made thereunder, Regulation 23 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory amendment(s),
modification(s) or re-enactment thereof for the time being in force), and based on approval of the Audit Committee and
the Board of Directors,the approval of the members of the Company be and is hereby accorded, to acquire the balance
51% of the paid-up equity share capital consisting of 3,88,908 equity shares of M/s. Flow Tech Chemicals Private
Limited (Flowtech) (in which the Company currently holds a 49% equity stake), from the existing shareholders of
Flowtech except Primo Chemicals Limited, at a previous price of Rs. 1,418.20 (Rupees One Thousand Four Hundred
Eighteen and Paise Twenty only), with the mutual consent, to be executed and completed on or before March 31, 2027,
on the terms and conditions set out in the draft 2" Supplementary Share Purchase Agreement (SPA) placed before the
Board.
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RESOLVED FURTHER THAT upon completion of the aforesaid acquisition, Flowtech shall become a Wholly-owned
Subsidiary ofPrimo Chemicals Limited in accordance with the provisions ofthe CompaniesAct, 2013, applicable SEBI
Regulations and other applicable laws and shall consequently be treated as a Deemed Public Company in terms of the
proviso to Section 2(71) of the Companies Act, 2013, and comply with all applicable statutory provisions governing a
public company under the Act.

RESOLVED FURTHER THAT upon Flowtech becoming a subsidiary, the Company shall be entitled to exercise all
rights as a holding company under applicable law, and to enforce such governance, reporting, and compliance
requirements as are available to a holding company under the Companies Act, 2013, SEBI regulations, and other
applicable statutory provisions.

RESOLVED FURTHER THAT Shri Naveen Chopra, Managing Director of the Company be and is hereby authorized
to finalise and execute Share Purchase Agreements arid documents as may be necessary and to take all such further
actions asmay be necessary or advisable to consummate the transactions contemplated by the Share Purchase Agreement.

RESOLVED FURTHER THAT Shri Naveen Chopra, Managing Director and CS Sugandha Kukreja, Company
Secretary & Chief HR Officer of the Company, be and are hereby authorized severally to do all such acts, deeds, and
things (including compliances related to filing of necessary declarations of beneficial interest) as may be necessary to
give effect to this resolution, including the filing of any required disclosures with regulatory authorities."

Item No. 4

Approval of the remuneration payable to Shri Naveen Chopra (DIN: 08465391), Managing Director of the
Company for the remaining two (2) years of his current term of office.

To consider and, if thought fit, to pass with or without modifications, the following resolution as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 203, 196, 197 read with Schedule Vandall other applicable
provisions, if any, of the Companies Act, 2013 and the applicable provisions of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and applicable provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (including any statutory amendment(s), modification(s) or re-enactment
thereof for the time being in force), on recommendation of Nomination and Remuneration Committee and Board of
Directors of the Company, approval of the members be and is hereby accorded for payment of remuneration to Shri
Naveen Chopra (DIN: 08465391), Managing Director of the Company, as set out in the Explanatory Statement annexed
to this Notice till the conclusion ofhis remaining two (2) years ofhis secondtenure of five (5) year i.e. from 29" October,
2026 to 28 October, 2028, notwithstanding that such remuneration may exceed the limit specified under Section 197
and Schedule V of the Act in case of inadequacy or absence of profits, calculated in accordance with the applicable
provisions of the Companies Act, 2013.

RESOLVED FURTHER THAT all other terms of his appointment including tenure of appointment will remain the
same.

RESOLVED FURTHER THAT where in any financial year during the tenure of Shri Naveen Chopra, the Company is
having no profits or inadequate profits as contemplated under the provisions of the Section II of Part II of the Schedule
V to the Companies Act, 2013, the remuneration shall be paid by the Company as minimum remuneration for the
remaining two (2) years ofhis second tenure of five (5) years byway ofsalary and allowances as specified above subject
to receipt of the requisite approvals, if any.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Directors of the Company
and Company Secretary of the Company be and are hereby severally authorised to do all such acts, deeds, matters and
things as may be necessary or expedient in this regard at any stage without requiring the Board to secure any further
consent or approval of the members of the Company in this regard."

Item No. 5

Approval of the remuneration payable to Shri Jatin Dahiya (DIN: 08106876), Executive Director of the Company
for the remaining two (2) years of his current term of office.
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To consider and, if thought fit, to pass with or without modifications, the following resolution as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 203, 196, 197 readwith Schedule Vandall other applicable
provisions, if any, of the Companies Act, 2013 and the applicable provisions of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and applicable provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (including any amendment(s), statutory modification(s) or re-enactment
thereof for the time being in force), on recommendation ofNomination and Remuneration Committee, Audit Committee
and Board of Directors of the Company, approval of the members be and is hereby accorded for the payment of
remuneration to Shri Jatin Dahiya (DIN: 08106876), Executive Director of the Company, as set out in the Explanatory
Statement annexed to this Notice, for his remaining two (2) years of his second tenure of five (5) years i.e. from 1st
April, 2027 to 31st March, 2029, notwithstanding that such remuneration may exceed the limit specified under Section
197 and Schedule V of the Act in case of inadequacy or absence of profits, calculated in accordance with the applicable
provisions of the Companies Act, 2013.

RESOLVED FURTHER THAT all other terms of his appointment including tenure of appointment will remain the
same.

RESOLVED FURTHER THAT where in any financial year during the tenure of Shri Jatin Dahiya, the Company is
having no profits or inadequate profits as contemplated under the provisions of the Section II of Part II of the Schedule
V to the Companies Act, 2013, the remuneration shall be paid by the Company as minimum remuneration for the
remaining two (2) years ofhis second tenure of five (5) years byway of salary and allowances as specified above subject
to receipt of the requisite approvals, if any.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Directors of the Company
and Company Secretary of the Company be and are hereby severally authorised to do all such acts, deeds, matters and
things as may be necessary or expedient in this regard at any stage without requiring the Board to secure any further
consent or approval of the members of the Company in this regard."

Registered & Corporate Office
Bay No. 46-50,
Sector 31-A,
Chandigarh- 160030
CIN: L24119CH1975PLC003607
Dated: 2July, 2026

NOTES:

By order of the Board ofDirectors

ukreja)
Secretary & ChiefHR Officer

FCS - 11578

1. The relevant Statement pursuant to the provisions of Section 102 and 110 of the Companies Act, 2013 ('Act') read
with Rule 22 of the Companies (Management and Administration) Rules, 2014 ('Rules'), each as amended, setting out
the material facts relating to the aforesaid Resolutions and the reasons thereof is annexed hereto and forms part of this
Postal BallotNotice ('Notice').

2. The Company is sending this Notice in electronic form to those Members, whose names appear in the Register of
Members/List of Beneficial Owners as received from the Depositories/ Beetal Financial & Computer Services Private
Limited, the Company's Registrar and Transfer Agent ('RTA') as on Friday, 3"July, 2026 ('Cut-OffDate') and whose
e-mail addresses are registered with the Company/RTA/Depositories/Depository Participants (in case of electronic
shareholding) or whowill register their e-mail address in accordance with the process outlined in this Notice. The voting
rights of the Members shall be in proportion to their share of the paid-up equity share capital of the Company as on the
Cut-Off Date i.e. 3July, 2026.

3. Only those Members whose names are appearing in the Register ofMembers/List of Beneficial Owners as on the
Cut-offDate shall be eligible to cast their votes through postal ballot by remote e-voting. A person who is not a Member
on the Cut-OffDate should treat this Notice for information purposes only. It is however, clarified that all Members of
the Company as on the Cut-Off Date (including those Members who may not have received this Notice due to non­
registration of their e-mail addresses with the Company/ RTA/ Depositories) shall be entitled to vote in relation to the
aforementioned Resolutions in accordance with the process specified in this Notice.
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4. In compliance with the provisions of Section I 08 and Section 110 of the Act read with Rules 20 and 22 of the Rules,
Regulation 44 of the Listing Regulations, SS-2 and the MCA Circulars, the Company is pleased to provide remote e­
voting facility to its Members, to enable them to cast their votes electronically. The detailed procedure with respect to
remote e-voting is mentioned in this Notice.

5. The remote e-voting shall commence on Tuesday, 7 July, 2026 at 10.00 hours and shall end on Wednesday, 5"
August, 2026 at 17.00 hours (IST). During this period, Members of the Company holding shares inphysical or electronic
form as on the Cut-Off Date may cast their vote electronically. The remote e-votingmodule shall be disabled by CDSL
for voting thereafter.

6. The Scrutinizer will submit his report to the Chairman, or any other person authorised by him, after scrutiny of the
votes cast, on the result of the Postal Ballot in the prescribed time period. The Scrutinizer's decision on the validity of
votes cast will be final.

7. The Results declared along with the Scrutinizer's Report shall be placed on the Company's website
www.primochemicals.in and on the website of CDSL www.evotingindia.com immediately after the result is declared
by the Chairman or any other person authorized by him, and the same shall be communicated to the Stock Exchanges,
where the equity shares of the Company are listed. The results shall also be displayed on the notice board at the
Registered and Corporate Office of the Company.

8. The Resolutions, if passed by the requisite majority through Postal Ballot, will be deemed to have been passed on the
last date specified for e-voting i.e. 5" August, 2026.

9. Membersmay download the Notice from the Company's website at www.primochemicals.in or from CDSL's website
at www.evotingindia.com a copy of the Notice is also available on the website of BSE at www.bseindia.com and
National Stock Exchange at www.nseindia.com.

10. The vote in this Postal Ballot cannot be exercised through proxy.

11. Members desirous of inspecting the documents referred to in the Notice or Explanatory Statement may send their
requests to secretarial@primochemicals.in from their registered e-mail addressesmentioning their names, folionumbers,
DP ID and Client ID between the period from7 July, 2026 to 5August, 2026.

THE INTRUCTIONS OF SHAREHOLDERS FORE-VOTING AND JOINING VIRTUAL MEETINGS ARE
ASUNDER:

Step 1 : Access through Depositories CDSL/NSDLe-Voting system in case of individual shareholders holding shares
in demat mode.

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and non­
individual shareholders in demat mode.

(i) The voting period begins on 7 July, 2026 at 10.00 hours (IST) onwards and ends on 5"August, 2026 at 17.00
hours (1ST). During this period, shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date i.e. 3" July, 2026 may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

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

(iii) Pursuant to SEBI CircularNo. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated9December, 2020, under Regulation
44 of the Listing Regulations, listed entities are required to provide remote e-voting facility to its shareholders, in
respect of all shareholders' resolutions. However, it has been observed that the participation by the public non­
institutional shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities in India.
This necessitates registration on various ESPs and maintenance of multiple user IDs and passwords by the
shareholders.
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