a) 5% in case of restaurants etc.

b) 1% of the turnover in case of manufacturer

c) 1% turnover of taxable supplies of goods, in case of other supplier
Export and supplies to SEZ shall be treated as zero-rated supplies. Import of goods and services would be treated
as inter-state supplies. Every person liable to take registration under these Acts shall do so within a period of 30
days from the date on which he becomes liable to registration. The Central/State authority shall issue the
registration certificate upon receipt of application. The Certificate shall contain fifteen digit registration number
known as Goods and Service Tax Identification Number (GSTIN). In case a person has multiple business
verticals in multiple location in a state, a separate application will be made for registration of each and every
location. The registered assessee are then required to pay GST as per the rules applicable thereon and file the
appropriate returns as applicable thereon.

OTHER LAWS
The Factories Act, 1948 (“Factories Act”)

The Factories Act, 1948 aims at regulating labour employed in factories. A “factory” is defined as “any
premises...whereon ten or more workers are working or were working on any day of the preceding twelve
months, and in any part of which a manufacturing process is being carried on with the aid of power, or is
ordinarily so carried on, or whereon twenty or more workers are working, or were 81 working on any day of
the preceding twelve months, and in any part of which a manufacturing process is carried on without the aid of
power, or is ordinarily so carried on...”. The main aim of the said Act is to ensure adequate safety measures and
to promote the health and welfare of the workers employed in factories initiating various measures from time
to time to ensure that adequate standards of safety, health and welfare are achieved at all the places.

Under the Factories Act, the State Government may make rules mandating approval for proposed factories and
requiring licensing and registration of factories. The Factories Act makes detailed provision for ensuring
sanitary conditions in the factory and safety of the workers and also lays down permissible working hours, leave
etc. In addition, it makes provision for the adoption of worker welfare measures. The prime responsibility for
compliance with the Factories Act and the rules thereunder rests on the “occupier”, being the person who has
ultimate control over the affairs of the factory. The Factories Act states that save as otherwise provided in the
Factories Act and subject to provisions of the Factories Act which impose certain liability on the owner of the
factory, in the event there is any contravention of any of the provisions of the Factories Act or the rules made
thereunder or of any order in writing given thereunder, the occupier and the manager of the factory shall each
be guilty of the offence and punishable with imprisonment or with fine. The occupier is required to submit a
written notice to the chief inspector of factories containing all the details of the factory, the owner, manager and
himself, nature of activities and such other prescribed information prior to occupying or using any premises as
a factory. The occupier is required to ensure, as far as it is reasonably practicable, the health, safety and welfare
of all workers while they are at work in the factory.

ENVIRONMENTAL LEGISLATIONS

The Environment Protection Act, 1986 (“Environment Protection Act”)

The purpose of the Environment Protection Act is to act as an "umbrella” legislation designed to provide a frame
work for Central government co-ordination of the activities of various central and state authorities established
under previous laws. The Environment Protection Act authorizes the central government to protect and improve
environmental quality, control and reduce pollution from all sources, and prohibit or restrict the setting and /or
operation of any industrial facility on environmental grounds. The Act prohibits persons carrying on business,
operation or process from discharging or emitting any environmental pollutant in excess of such standards as
may be prescribed. Where the discharge of any environmental pollutant in excess of the prescribed standards
occurs or is apprehended to occur due to any accident or other unforeseen act, the person responsible for such
discharge and the person in charge of the place at which such discharge occurs or is apprehended to occur is
bound to (a) prevent or mitigate the environmental pollution caused as a result of such discharge and should
intimate the fact of such occurrence or apprehension of such occurrence; and (b) be bound, if called upon, to
render all assistance, to such authorities or agencies as may be prescribed.

Air (Prevention and Control of Pollution) Act, 1981 (“Air Act”)
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The Air Act was enacted with an objective to protect the environment from smoke and other toxic effluents
released in the atmosphere by industries. With a view to curb air pollution, the Air Act has declared several
areas as air pollution control area and also prohibits the use of certain types of fuels and appliances. Prior written
consent is required of the board constituted under the Air Act, if a person intends to commence an industrial
plant in a pollution control area.

Water (Prevention and Control of Pollution) Act, 1974 (“Water Act”)

The Water Act was enacted with an objective to protect the rivers and streams from being polluted by domestic
and industrial effluents. The Water Act prohibits the discharge of toxic and poisonous matter in the river and
streams without treating the pollutants as per the standard laid down by the Pollution control boards constituted
under the Act. A person intending to commence any new industry, operation or process likely to discharge
pollutants must obtain prior consent of the board constituted under the Water Act.

Hazardous Waste (Management and Handling) Rules, 1989 (“Hazardous Waste Rules”)

The Hazardous Waste Rules, as amended, impose an obligation on each occupier and operator of any facility
generating hazardous waste to dispose of such hazardous wastes properly and also imposes obligations in
respect of the collection, treatment and storage of hazardous wastes. Each occupier and operator of any facility
generating hazardous waste is required to obtain an approval from the relevant state pollution control board for
collecting, storing and treating the hazardous waste.

The Public Liability Insurance Act, 1991

This Act imposes liability on the owner or controller of hazardous substances for any damage arising out of an
accident involving such hazardous substances. A list of hazardous substances covered by the legislation has
been enumerated by the Government by way of a notification. The owner or handler is also required to take out
an insurance policy insuring against liability under the legislation. The rules made under the Public Liability
Act mandate that the employer has to contribute towards the environment relief fund, a sum equal to the
premium paid on the insurance policies. The amount is payable to the insurer.

National Environmental Policy, 2006

This Policy seeks to extend the coverage, and fill in gaps that still exist, in light of present knowledge and
accumulated experience. This policy was prepared through an intensive process of consultation within the
Government and inputs from experts. It does not displace, but builds on the earlier policies. It is a statement of
India's commitment to making a positive contribution to international efforts. This is a response to our national
commitment to a clean environment, mandated in the Constitution in Articles 48 A and 51 A (g), strengthened
by judicial interpretation of Article 21. The dominant theme of this policy is that while conservation of
environmental resources is necessary to secure livelihoods and well-being of all, the most secure basis for
conservation is to ensure that people dependent on particular resources obtain better livelihoods from the fact
of conservation, than from degradation of the resource. Following are the objectives of the National
Environmental Policy:

Conservation of Critical Environmental Resources

Intra-generational Equity: Livelihood Security for the Poor

Inter-generational Equity

Integration of Environmental Concerns in Economic and Social Development
Efficiency in Environmental Resource Use

Environmental Governance

Enhancement of resources for Environmental Conservation

INTELLECTUAL PROPERTY LEGISLATIONS
In general the Intellectual Property Rights includes but is not limited to the following enactments:

e The Patents Act, 1970
e Indian Copyright Act, 1957
e The Trade Marks Act, 1999
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Indian Patents Act, 1970

A patent is an intellectual property right relating to inventions and is the grant of exclusive right, for limited
period, provided by the Government to the patentee, in exchange of full disclosure of his invention, for
excluding others from making, using, selling, importing the patented product or process producing that product.
The term invention means a new product or process involving an inventive step capable of industrial application.

The Copyright Act, 1957

Copyright is a right given by the law to creators of literary, dramatic, musical and artistic works and producers
of cinematograph films and sound recordings. In fact, it is a bundle of rights including, inter alia, rights of
reproduction, communication to the public, adaptation and translation of the work. There could be slight
variations in the composition of the rights depending on the work.

Trade Marks Act, 1999 (“TM Act”)

The Trade Marks Act, 1999 provides for the application and registration of trademarks in India for granting
exclusive rights to marks such as a brand, label and heading and obtaining relief in case of infringement for
commercial purposes as a trade description. The TM Act prohibits any registration of deceptively similar
trademarks or chemical compounds among others. It also provides for penalties for infringement, falsifying and
falsely applying for trademarks.

GENERAL LAWS

° Apart from the above list of laws — which is inclusive in nature and not exhaustive - general laws like
the Indian Contract Act 1872, Specific Relief Act 1963, Negotiable Instrument Act 1881, The
Information Technology Act, 2000, Sale of Goods Act 1930 and Consumer Protection Act 1986 are
also applicable to the company.

OTHER LAWS:
Foreign Trade (Development and Requlation) Act, 1992

The Development and Regulation of foreign trade by facilitating imports and exports from and to India. The
Import-Export Code number and licence to import or export includes a customs clearance permit and any other
permission issued or granted under this act. The Export and Import policy, provision for development and
regulation of foreign trade shall be made by the Central Government by publishing an order. The Central
Government may also appoint Director General of Foreign Trade (“DGFT”) for the purpose of Export-Import
Policy formulation.

If any person makes any contravention to any law or commits economic offence or imports/exports in a manner
prejudicial to the trade relations of India or to the interest of other person engaged in imports or exports then
there shall be no Import Export Code number granted by Director-General to such person and if in case granted
shall stand cancelled or suspended. Provision of search and seizure of Code of Criminal Procedure, 1973 shall
apply to every search and seizure made under this Act. In case of appeals in a case the order made by the
appellate authority shall be considered to be final. The powers of the civil court under Code of Civil Procedure,
1908 shall vest in him.

The EXIM Policy is a set of guidelines and instructions established by the DGFT in matters related to the
export and import of goods in India. This policy is regulated under the said act. DGFT is the main governing
body in matters related to the EXIM Policy. The Act shall provide development and regulation of foreign trade
by facilitating imports into, and augmenting exports from India. Trade Policy is prepared and announced by the
Central Government (Ministry of Commerce).

Foreign Exchange Management Act, 1999 (“FEMA”)

Foreign investment in India is primarily governed by the provisions of the Foreign Exchange Management Act,
1999 and the rules and regulations promulgated there under. FEMA aims at amending the law relating to foreign
exchange with facilitation of external trade and payments for promoting orderly developments and maintenance
of foreign exchange market in India. It applies to all branches, offices and agencies outside India owned or
controlled by a person resident in India and also to any contravention there under committed outside India by
any person to whom this Act applies. Every exporter of goods is required to a) furnish to the Reserve Bank or
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to such other authority a declaration in such form and in such manner as may be specified, containing true and
correct material particulars, including the amount representing the full export value or, if the full export value
of the goods is not ascertainable at the time of export, the value which the exporter, having regard to the
prevailing market conditions, expects to receive on the sale of the goods in a market outside India; b) furnish to
the Reserve Bank such other information as may be required by the Reserve Bank for the purpose of ensuring
the realization of the export proceeds by such exporter. The Reserve Bank may, for the purpose of ensuring that
the full export value of the goods or such reduced value of the goods as the Reserve Bank determines, having
regard to the prevailing market conditions, is received without any delay, direct any exporter to comply with
such requirements as it deems fit. Every exporter of services shall furnish to the Reserve Bank or to such other
authorities a declaration in such form and in such manner as may be specified, containing the true and correct
material particulars in relation to payment for such services.

FEMA Regulations

As laid down by the FEMA Regulations, no prior consents and approvals are required from the Reserve Bank
of India, for Foreign Direct Investment under the automatic route within the specified sectoral caps. In respect
of all industries not specified as FDI under the automatic route, and in respect of investment in excess of the
specified sectoral limits under the automatic route, approval may be required from the FIPB and/or the RBI.
The RBI, in exercise of its power under the FEMA, has notified the Foreign Exchange Management (Transfer
or Issue of Security by a Person Resident Outside India) Regulations, 2017 ("FEMA Regulations™) to prohibit,
restrict or regulate, transfer by or issue security to a person resident outside India. Foreign investment in India
is governed primarily by the provisions of the FEMA which relates to regulation primarily by the RBI and the
rules, regulations and notifications there under, and the policy prescribed by the Department of Industrial Policy
and Promotion, Ministry of Commerce & Industry, Government of India
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THE FOREIGN DIRECT INVESTMENT

The Government of India, from time to time, has made policy pronouncements on Foreign Direct Investment
(“FDI”) through press notes and press releases. The Department of Industrial Policy and Promotion, Ministry
of Commerce and Industry, Government of India (“DIPP”), has issued consolidated FDI Policy Circular of
2017(*“FDI Policy 2017”), which with effect from August 28, 2017, consolidates and supersedes all previous
press notes, press releases and clarifications on FDI Policy issued by the DIPP that were in force. The
Government proposes to update the consolidated circular on FDI policy once every year and therefore, FDI
Policy 2017 will be valid until the DIPP issues an updated circular.

The Reserve Bank of India (“RBI”) also issues Master Circular on Foreign Investment in India every year.
Presently, FDI in India is being governed by Master Circular on Foreign Investment dated July 01, 2015 as
updated from time to time by RBI. In terms of the Master Circular, an Indian company may issue fresh shares
to people resident outside India (who is eligible to make investments in India, for which eligibility criteria are
as prescribed). Such fresh issue of shares shall be subject to inter-alia, the pricing guidelines prescribed under
the Master Circular. The Indian company making such fresh issue of shares would be subject to the reporting
requirements, inter-alia with respect to consideration for issue of shares and also subject to making certain
filings including filing of Form FC-GPR.

Under the current FDI Policy of 2017, foreign direct investment in micro and small enterprises is subject to
sectoral caps, entry routes and other sectoral regulations. At present 100 % foreign direct investment through
automatic route is permitted in the sector in which our Company operates. Therefore applicable foreign
investment up to 100% is permitted in our company under automatic route.

Page 155 of 326



OUR HISTORY AND CERTAIN OTHER CORPORATE MATTERS
Brief history of Our Company

Our Company was incorporated under the provisions of Companies Act, 1956 as ‘Ushanti Colour Chem Private
Limited’ in Gujarat vide Certificate of Incorporation issued by Registrar of Companies, Gujarat, Dadra and
Nagar Haveli, on May 12, 1993. Consequently, it was converted into a public limited company pursuant to
special resolution passed at Extra-ordinary General Meeting of our Company held on February 19, 2018 and
the name of our Company was changed to ‘Ushanti Colour Chem Limited” and a fresh certificate of
incorporation consequent upon Conversion of Private Limited to Public Limited dated 7" March, 2018 was
issued by Registrar of Companies, Ahmedabad. The Corporate ldentification Number of our Company is
U24231GJ1993PLC019444.

CORPORATE PROFILE OF OUR COMPANY

Our Company is in the business of manufacturing and trading of Dyestuffs since 1961. The Company
manufactures Reactive and Direct Dyestuffs also known as Synthetic Organic Dyes with an integrated
production process. The company also manufactures Copper Phthalocyanine, Blue Crude which are one of the
major raw material used for manufacturing of Dyestuffs. The pigment and dyestuffs manufactured by us caters
to the raw material requirement of textile, garment, cotton, leather, nylon, paper, wool, ink, wood, plastic and
paint industries. We concentrate in manufacturing “Turquoise Blue” Dyestuffs and Pigments. The company has
3 manufacturing facilities situated together at Vatva GIDC in Gujarat. The facilities are spread over 2,739 sqg.
meters in total area. Our company also has its own Ice generation machinery, further it recovers Ammonium
Carbonate from its effluent stream which are reused in the plant as well as sold to the Soda Ash Industry reducing
wastage giving us incremental revenue. The company currently has a production capacity of approx. 2,520 tons
per annum. The manufacturing facilities are equipped with requisite machineries to keep a constant check on
guality. The company is an ISO 9001:2015 certified company certifying the quality of the product our company
manufactures.

Maunal Shantilal Gandhi and Minku Shantilal Gandhi are the Promoters of our Company.

Shantilal Bhailal Gandhi and Minku Shantilal Gandhi were the initial subscribers to the Memorandum of
Association of our Company. They have continued to hold shares in the company since incorporation of the
Company till date. For further information, please refer to the chapter title “Capital Structure” on page 78 of
this Draft Prospectus.

For information on our Company’s profile, activities, market, service, etc., market of each segment, capacity
built-up, standing of our Company in comparison with prominent competitors, with reference to its services,
management, managerial competence, technology, market, major suppliers and customers, environmental
issues, geographical segment, etc. wherever applicable, please refer to chapters titled “Our Business” ,”Our
Industry” “Financial Statements as Restated”, “Management’s Discussion and Analysis of Financial
Condition and Results of Operation”, “Government and Other Statutory Approvals” beginning on page 129,
113, 183, 184 and 209 respectively of this Draft Prospectus.

CHANGES IN OUR REGISTERED OFFICE: At the time of Incorporation, Registered Office of our
Company was situated at Astodia, B/h Colour Merchant Co-op. Bank Ltd., Ahmedabad 380 001. Presently,
Registered Office of our Company is situated at 88/8 GIDC, Phase I, Vatva, Ahmedabad 382445, Gujarat, India.

The details of change in address of our registered office since incorporation are set forth below:

Effective Date From To Reason
Astodia, B/H  Colour | 301, Swapna Complex, Administrative
Merchant Co. Op. Bank | Near  Tulsi  Complex, Convenience
April 01, 1994 Ltd., Ahmedabad | Mithakhali Six Roads,
380 001, Gujarat, India Ahmedabad 380 009,
Guijarat, India
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301, Swapna Complex, | 88/8 GIDC, Phase I, Near Administrative

December 15, 1998 Near  Tulsi  Complex, | Torrent, Ahmedabad Convenience

Mithakhali  Six  Roads, | 382 445, Gujarat, India
Ahmedabad 380 009,
Guijarat, India

KEY EVENTS AND MILESTONES:

Year Milestone
1993 Incorporated as a Private Company in the name and style of ‘Ushanti Colour Chem Private
Limited’
Certificate of Recognition from Export House, Office of the Joint Director General of
2009 Foreign Trade, Ministry of Commerce & Industry for the period of five years effective
from April 01, 2009 to March 31, 2014
Renewal of Certificate of Recognition from Export House, Office of the Joint Director
2014 General of Foreign Trade, Ministry of Commerce & Industry for the period of five years
effective from April 01, 2014 to March 31, 2019
Certificate of 1SO 9001:2015 from LMS Certifications Private Limited in manufacturing
2015 : . -
of dyestuffs, pigments and intermediates
2017 Letter of Approval from CU Inspections & Certifications India Private Limited for Global
Organic Textile Standards
2018 Conversion of Company to Public Limited Company from ‘Ushanti Colour Chem Private
Limited’ to ‘Ushanti Colour Chem Limited’

COUNTRY WISE EXPORTS:

For FY 2016-17, Our Company generates approx. 59% of Revenue by its export operations. The details of
geographical break up of the revenue is as under:

Amount Rs. In Lakhs

Country Amount Percentage to Total Sales
Pakistan 438.79 23.35%
U.AE. 438.41 23.32%
Bangladesh 175.04 9.31%
Thailand 131.96 7.02 %
Others 695.38 36.99 %
Revenue from Operations 1879.58 100 %

AMENDMENTS TO THE MOA OF OUR COMPANY SINCE INCORPORATION:

Since incorporation, the following changes have been incorporated in our Memorandum of Association of our
Company, after approval of our members:

Sr.
No.

Date of
Particulars of Change Shareholder’s AGM/ EGM
meeting

Increase in authorized share capital from Rs. 5,00,000/-
1. | divided into 50,000 Equity Shares of Rs. 10/- each to Rs. May 10, 1998 EGM
10,00,000/- divided into 1,00,000 Equity Shares of Rs. 10/-
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each.

Increase in authorized share capital from Rs. 10,00,000/-
divided into 1,00,000 Equity Shares of Rs. 10/- each to
20,00,000/- divided into 2,00,000 Equity Shares of Rs. 10/-
each.

May 17, 1999 EGM

Increase in authorized share capital from Rs. 20,00,000/-
divided into 2,00,000 Equity Shares of Rs. 10/- each to
50,00,000/- divided into 5,00,000 Equity Shares of Rs. 10/-
each.

January 16, 2007 EGM

Increase in authorized share capital from Rs. 50,00,000/-
divided into 5,00,000 Equity Shares of Rs. 10/- each to
60,00,000/- divided into 6,00,000 Equity Shares of Rs. 10/-
each.

February 11, 2012 EGM

Increase in authorized share capital from Rs. 60,00,000/-
divided into 6,00,000 Equity Shares of Rs. 10/- each to
5,50,00,000/- divided into 55,00,000 Equity Shares of Rs.
10/- each.

January 03, 2018 EGM

Conversion and Change in name of our Company and from
6. Ushanti Colour Chem Private Limited to Ushanti Colour February 19, 2018 EGM
Chem Limited

MAIN OBJECT OF OUR COMPANY:
The main object of our Company as stated in the Memorandum of Association is:

“To carry on the business as manufacturers, processors, importers, exporters, dealers, sellers, buyers,
consignors, consignees, agents, stockist, suppliers of all classes, kinds, types, and nature of chemicals, dyes,
pigments and auxiliaries, intermediates including but without limiting the generality of the foregoing, heavy
chemicals, fine chemicals, organic and inorganic chemicals, pharmaceutical drug and medicinal chemicals,
gum, allied chemicals and boiling agents for textiles, paints, cosmetics, pharmaceuticals, paper, processing,
leather, metals, food pigments and other industries made from whatever substances including minerals.”

The main objects as contained in the Memorandum of Association enable our Company to carry on the business
presently carried out and the objects of the present Issue are in accordance with our Memorandum of
Association.

OUR HOLDING COMPANY

We have no holding company as on the date of the Draft Prospectus.

OUR SUBSIDIARY

We do not have any subsidiary company as on the date of the Draft Prospectus.
ACQUISITION OF BUSINESSES / UNDERTAKINGS

The Company has not made any acquisition of businesses / undertakings.
DETAILS OF MERGER/AMALGAMATION

There has been no merger/amalgamation pertaining to our Company.
INJUNCTIONS OR RESTRAINING ORDERS

Our Company is not operating under any injunction or restraining order.
TIME AND COST OVER-RUNS IN SETTING UP PROJECTS AND CERTAIN OTHER ADVERSE
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REMARKS

Our Company has not faced any Time and cost over-runs in setting up projects and certain other adverse remarks
FUND RAISING THROUGH EQUITY OR DEBT

Our Company has not undertaken any public offering of debt instruments since its inception. For details in
relation to our fund raising activities through equity and debt, please refer to the chapters titled “Capital
Structure” beginning on page 78, respectively of this Draft Prospectus.

REVALUATION OF ASSETS
Our Company has not re valued its assets since its incorporation.
DEFAULTS OR RESCHEDULING OF BORROWINGS WITH FINANCIAL NSTITUTIONS/BANKS

Our Company is not in default or in the process of rescheduling in respect of any borrowings with financial
institutions/banks. None of our loans have been converted into equity shares.

STRIKES, LOCK-OUTS OR LABOUR UNREST IN THE COMPANY
There have been no strikes, lock-outs or labour unrest since incorporation of our Company
CHANGES IN THE ACTIVITIES OF THE COMPANY DURING THE LAST FIVE YEARS

There has been no change in the activities of our Company during the period of 5 (five) years prior to the date
of filing of this Draft Prospectus which may have had a material effect on the profits or loss of our Company or
affected our business including discontinuance of lines of business, loss of agencies or markets and similar
factors.

TECHNOLOGY, MARKET COMPETENCE AND CAPACITY BUILD-UP

For details on the technology, market competence and capacity build-up of our Company, please see the chapter
titled “Our Business ” beginning on page 129 of this Draft Prospectus.

OTHER DETAILS REGARDING OUR COMPANY

For details regarding the capacities/facilities of our Company, location of plants and research and development
facilities, products, marketing and competition, please see the chapters titled “Our Industry” and “Our
Business” beginning on pages 113 and 129, respectively of this Draft Prospectus.

NUMBER OF SHAREHOLDERS/MEMBERS
Our Company has 9 (nine) shareholders as on the date of this Draft Prospectus.
JOINT VENTURE AND OTHER AGREEMENTS

As on the date of filing the Draft Prospectus, there is no existing joint venture or other material agreements
entered into by our Company which are not in its ordinary course of business.

SHAREHOLDERS AGREEMENT
There are no Shareholders’ Agreements existing as on the date of this Draft Prospectus.
OTHER AGREEMENTS

Our Company has not entered into any agreement/ arrangement which are material agreements or contracts,
within a period of two years prior to the date of the Draft Prospectus, which are not in the ordinary course of
business.

STRATEGIC PARTNERS
Our Company does not have any strategic partners as on date of the Draft Prospectus.
FINANCIAL PARTNERS

As on the date of Draft Prospectus, apart from the various arrangements with the bankers and financial
institutions which our Company undertakes in the ordinary course of business, our Company does not have any
other financial partners.
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CONVERSION OF LOANS INTO EQUITY SHARES

There has been no incident of conversion of loans availed from financial institutions and banks into Equity
Shares as on the date of this Draft Prospectus.

DETAILS OF THE PAST PERFORMANCE

For details in relation to our financial performance in the previous five financial years, including details of non-

recurring items of income, refer to section titled “Financial Statements” beginning on page 183 of this Draft
Prospectus.
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OUR MANAGEMENT
BOARD OF DIRECTORS

As per the Articles of Association, our Company is required to have not less than three (3) directors and not
more than fifteen (15) directors, subject to the applicable provisions of the Companies Act. Currently, our

Company has six (6) Directors.

The following table sets forth details regarding our Board of Directors as on the date of Draft Prospectus:

Sr.
No.

Name, Fathers’ Name, Designation,
Term, Age, Nationality, Address,
Occupation & DIN

Date of
Appointment/Reappo
intment & Term of
Directorship

Other Directorship

Name: Maunal Shantilal Gandhi

Father’s Name: Shantilal Bhailal
Gandhi

Age: 48 Years

Designation: Joint Managing
Director

Address: Someshwar |1, Bunglow
No. 17, Nr. Bidiwala Park, Satellite
Road, Ahmedabad 380015

Occupation: Business
Nationality: Indian
DIN: 00118559

Term: Five (5) Years from February
15, 2018 subject to retire by rotation

Appointment as Joint
Managing Director on
February 15, 2018

Public Limited Company
Nil

Private Limited Company
Nil

Name: Minku Shantilal Gandhi

Father’s Name: Shantilal Bhailal
Gandhi

Age: 48 years
Designation: Joint Managing
Director

Address: 4, Vanshree Villa, Opp.
Vraj Villa, B/h. Nova Village,
Mahakali Mandir Road, Bodakdev
380015, Gujarat , India

Occupation: Business
Nationality: Indian
DIN: 00118617

Term: Five (5) Years from February
15, 2018 subject to retire by rotation

Appointment as Joint
Managing Director on
February 15, 2018

Public Limited Company —
Nil

Private Limited Company
Nil

Name: Shantilal Bhailal Gandhi
Father’s Name: Bhailal Gandhi
Age: 89 years

Designation: Chairman and
Executive Director

Address: B. No. 17, Someshwar
Complex - II, Nr. Bidiwala Park,

Appointment as
Additional Executive
Director

March 13, 2018

Regularised as an
Executive Director

Public Limited Company —
Nil

Private Limited Company
Nil
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Sr Name, Fathers’ Name, Designation, A oin?rﬁteen:)/fRea .
' Term, Age, Nationality, Address, PP P Other Directorship
No. Occupation & DIN intment & Term of
P Directorship
Satellite Road, Ahmedabad 380015 on March 24, 2018
Guijarat India
Occupation: Business
Nationality: Indian
DIN: 00118509
Term: Five (5) Years from March 13,
2018 subject to retire by rotation
4. | Name: Shailesh Indradaman Patwari | Appointment as Public Limited Companies-
Father’s Name: Indradaman Additional . e Naroda Enviro Projects
Baldevdas Patwari Independent Director Limited
Age: 64 years Janual‘y 31, 2018
Designation: Independent Director Private Limited C .
Address: 6/B Krishna Society, Regularised as an rivate Limrte orr-lpames—
Ellisbridge, Ahmedbad, Guijarat- Independent Director | ® Chandan Intermediates And
380006 on March 24, 2018 Chemicals Private Limited
Occupation: Business o Nexus Pharma Chem Private
Nationality: Indian Limited
DIN: 00411439 o Nexus Spray Foam Private
Term: 5 years with effect from Limited
January 31, 2018 )
¢ Nexus Infratech Private
Limited
Other Entities/LLPs-
¢ Naroda Utility Services
e Centre For R&D In Chemical
and Allied Industries For
MSME Sector
e Ahmedabad Mega Clean
Association
e Tericon Developers LLP
5. | Name: Hanisha Jinish Patel Appointment as Public Limited Company —
Father’s Name: Vinaykumar Additional ) Nil
Narsinhbhai Patel Independent Director
Designation: Independent Director Erlvsit: é:tT;tE?i\Z??BE:;¥;d
Address: 2, Laxmi Nagar Society, Regularised as an yg
Opp. DK Patel Hall, Naranpura, Independent Director
Ahmedabad 380013, Gujarat, India on March 24, 2018
Occupation: Service
Nationality: Indian
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Name, Fathers’ Name, Designation, Date of

Iﬁr. Term, Age, Nationality, Address, A_ppomtment/Reappo Other Directorship
0. Occupation & DIN intment & Term of
Directorship
DIN: 07190911
Term: 5 years with effect from
January 31, 2018
6. | Name: Purvi Tapan Trivedi Appointment as Public Limited Company
Father’s Name: Pramod Kalidas Additional Nil
Dave Independent Director

Age: 49 January 31, 2018 Elirllvate Limited Company
Designation: Independent Director

Address: 51, Lavaniya Society, Near | Regularised as an
Jivraj Mehta Hospital, Dr. CV Raman | Independent Director
Marg, Ahmedabad-380007, Gujarat on March 24, 2018

Occupation: Professional
Nationality: Indian
DIN: 08064080

Term: 5 years with effect from
January 31, 2018

BRIEF BIOGRAPHIES OF OUR DIRECTORS

Shantilal Bhailal Gandhi, aged 89 years, is the Chairman and Executive Director of our Company. He was
founding member of our Company by starting the business of manufacturing and marketing of dyes and pigment
in the name of Ushanti Corporation and later in 1993, he started our Company for business expansion. He has
been actively involved in the entire business operations of the company ever since. With an experience of more
than 35 years in this industry, he has been the backbone of the Company.

Maunal Shantilal Gandhi, aged 48 years, is the Promoter and Joint Managing Director of our Company. He
holds a Bachelor’s Degree in Commerce from Gujarat University and also holds Master’s Degree in Business
Administration from the University of Central Oklahoma. With more than 20 years of experience in this
industry, he has been Marketing Director of our Company. He looks after the marketing and accounts
department of our Company. He was designated as the Joint Managing Director of our Company for a period
of five years with effect from February 15, 2018.

Minku Shantilal Gandhi, aged 48 years, is the Promoter and Joint Managing Director of our Company. He
holds a Bachelor’s Degree in Commerce from Gujarat University and also holds Master’s Degree in Business
Administration from the University of Central Oklahoma. With more than 20 years of experience in this
industry, he has been Manufacturing and Production Director of our Company. He looks after the manufacturing
and production department of our Company. He was designated as the Joint Managing Director of our Company
for a period of five years with effect from February 15, 2018.

Shailesh Indradaman Patwari, aged 64, is an Independent Director of our Company. He has an experience of
about more than 20 years in our Industry. He is currently serving a President of the Gujarat Chamber of
Commerce and Industry, Ahmedabad and provides his independent judgement over matters covering technical
aspects. He was appointed as an Additional Independent Director of our company on January 31, 2018 and
thereafter has been appointed as an Independent Director of our company from March 24, 2018.

Purvi Tapan Trivedi, aged 49 is an Independent Director of our Company. She is a certified Doctor of
Philosophy from Gujarat University. At present working with Bhavans College at Ahmedabad as a part time
lecturer. She was appointed as an Additional Independent Director of our company on January 31, 2018 and
thereafter has been appointed as an Independent Director of our company from March 24, 2018.
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Hanisha Jinish Patel, aged 27 is an Independent Director of our Company. She holds a degree of Bachelor of
Pharmacy from Gujarat University and she has also done diploma in International Business Management from
Ahmedabad Management Association. She is on the board of Hygeia Ortho Private Limited as a director. She
was appointed as an Additional Independent Director of our company on January 31, 2018 and thereafter has
been appointed as an Independent Director of our company from March 24, 2018.

CONFIRMATIONS:
As on the date of this Draft Prospectus:

1. Except as stated below; none of the Directors of the Company are related to each other as per section
2(77) of the Companies Act, 2013:

Name of Director Name of Other Director Relation
Maunal Gandhi Son
Shantilal Gandhi
Maunal Gandhi Son
Minku Gandhi Brother
Maunal Gandhi
Shantilal Gandhi Father
Maunal Gandhi Brother
Minku Gandhi
Shantilal Gandhi Father

N

None of our Directors are on the RBI List of wilful defaulters as on the date of this Draft Prospectus.

3. Further, neither our Company nor our Promoters, persons forming part of our Promoter Group, Directors
or persons in control of our Company are debarred from accessing the capital markets by SEBI.

4, None of our directors are or have been directors in any of the listed companies which have been/ were
delisted from the stock exchange(s).

5. None of our directors are or have been directors in any of the listed companies whose shares have
been/were suspended from being traded on the stock exchange.

6. None of the Promoters, Directors or persons in control of our Company, have been or are involved as a
promoter, director or person in control of any other company, which is debarred from accessing the capital
market under any order or directions made by the SEBI.

There is no arrangement or understanding with major shareholders, customers, suppliers or others,
pursuant to which any of the abovementioned Directors was selected as director or member of senior
management.

8. The Directors of our Company have not entered into any service contracts with our Company which

provides for benefits upon termination of employment

REMUNERATION/COMPENSATION OF DIRECTORS

Except as mentioned below, none of the directors have received remuneration during the last financial year
ended on March 31, 2017 including the perquisites under section 17(2) of the Income Tax Act, 1961.

Remuneration paid during FY 2016-17
(Rupees in Lakhs)

Maunal Shantilal Gandhi 67.20
Minku Shantilal Gandhi 67.20

Name of the Key Managerial Personnel

Terms and conditions of employment of our Joint Managing Directors:
Maunal Gandhi and Minku Gandhi

Salary

Sr.no. | Particulars Amount upto Rs.
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1. Basic Salary: Salary given to Managing Directors w.e.f. 15/02/2018 | Rs. 5,00,000/- per month
which is eligible for revision on a date to be determined by the Board
of Directors of the company.

2. Bonus: Bonus will be paid at the end of financial year which is eligible | Rs. 50,000/- per year
for revision on a date to be determined by the Board of Directors of the
company.

Perquisites:

The Managing Directors shall be entitled to all the perquisites listed herein below in addition to the salary
and Bonus mentioned above;

3.

Medical Re-imbursement: Medical aid benefits for self and family as
payable by the Company to the Managing Director.

Rs. 50,000/- per year

Insurance Policy: Company has taken few Keyman Insurance policies
on its Key employees. As per the agreement between the company and
those employees, the company intends to surrender its claim on the
policy on 2020 at the surrender value of its policies. The employee wise
policies, referred

above, are as under:

Employee Name Premium
Maunal Shantilal Gandhi- Managing Director 4,77,101.34
Minku Shantilal Gandhi- Managing Director 4,71,102.36

The Company will be paid the premium including existing policy
premium for the Insurance Policy taken for the Managing Directors of
the Company.

Rs. 6,00,000/- per year

Provident Fund: Company's contribution not to exceed 12% of salary.

Gratuity: Gratuity payable shall be in accordance with the provisions
of the Payment of Gratuity Act.

Travelling and entertainment expenses incurred:

Reimbursement of actual travelling and entertainment expenses
incurred on behalf of the Company.

Leave Travel concession: Leave Travel concession allow for self and
family every year incur by the Managing Director.

Rs. 10,00,00/- per year

Telephone facility at residence: Telephone facility shall be provided at
the residence. All personal long distance calls shall be billed by the
Company to the Managing Director.

Rs. 50,000/- per year

10.

Use of Car with Driver: Free use of the Company's car and fuel
expenses for use on the company's business as well as for own use. If
car is owned by Managing Director or leased from an external agency
or from spouse, lease rental, driver expenses and fuel expenses will be
paid to the Managing Director.

Rs. 7,50,000/- per year

Total (Salary + Perquisites)

Up to Rs. 76,00,000/-
per year

Terms and conditions of employment of our Non-Executive Director

Non-Executive Director of our Company may be paid remuneration, commission and any other amounts as may
be decided by our Board in accordance with the provisions of the Articles of Association, the Companies Act,
2013 and his appointment letter and other applicable laws and regulations.
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Terms and conditions of employment of our Independent Directors

Independent Directors of our Company may be paid sitting fees, commission and any other amounts as may be
decided by our Board in accordance with the provisions of the Articles of Association, the Companies Act, 2013
and other applicable laws and regulations.

BORROWING POWER:

Pursuant to a special resolution passed at an Extra-Ordinary General Meeting of our Company held on March
15, 2018 and pursuant to Section 180(1)(c) and any other applicable provisions, of the Companies Act, 2013
and the rules made thereunder, consent of Members be and is hereby accorded to borrow from time to time, any
sum or sums of monies, which together with the monies already borrowed by the Company (apart from
temporary loans obtained from the Company’s bankers in the ordinary course of business), may exceed the
aggregate of the paid up capital of the company and free reserve, that is to say, reserves not set apart for any
specific purposes, provided that the total outstanding amount so borrowed, shall not at any time exceed the limit
of Rs. 10,000 crores.

COMPENSATION OF JOINT MANAGING DIRECTORS

We have not entered into any service agreement with our Managing Directors providing for benefits upon
termination of employment. However, the terms and conditions, relating to remuneration and appointment of
Maunal Gandhi and Minku Gandhi as Joint Managing Directors are set out in the special resolution passed by
members in the Extra Ordinary General Meeting held on February 19, 2018 for the scope of their services.
Moreover, they were appointed as Joint Managing Directors with effect from February 15, 2018.

SHAREHOLDING OF DIRECTORS IN OUR COMPANY

Our Atrticles of Association do not require our Directors to hold any qualification shares. The shareholding of
our Directors is hereunder provided as on date:

ﬁlrc;. Directors No. of Equity shares Eaegictzr;tage o) @ [Prelsss - iy
1. Maunal Gandhi 13,51,427 25.14%
2. Minku Gandhi 13,51,427 25.14%
3. Shantilal Gandhi 17,10,247 31.81%

Total 44,13,101 82.09%

INTEREST OF DIRECTORS
Our Directors are interested in our Company in the following manner: -

(@) All the Directors may be deemed to be interested to the extent of fees, if any, payable to them for attending
meetings of the Board or a Committee thereof as well as to the extent of other remuneration and
reimbursement of expenses payable to them under the Articles of Association;

(b) All the Directors may also be deemed to be interested to the extent of Equity Shares, if any, already held by
them to the extent of any dividends payable to them and other distributions in respect of the said Equity
Shares;

(c) All the Directors may be deemed to be interested in the contracts, agreements/arrangements entered into or
to be entered into by our Company with any company in which they hold directorships or any partnership
firms in which they are partners as declared in their respective declarations;

(d) Maunal Gandhi, Minku Gandhi (Joint Managing Directors), Shefali Gandhi and Mona Gandhi have
extended their personal guarantees for securing the repayment of bank loans obtained by our Company. For
details, please refer chapter titled “Financial Indebtedness’ beginning on page 200 of this Draft Prospectus.

Except as stated above and under the heading “Financial Statements, as restated — Annexure XXIV — Restated
Statement of Related Parties Transactions” on page 183, under the section titled “Financial Information”, we
have not entered into any contract, agreements or arrangements during the preceding two years from the date
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of this Draft Prospectus in which the Directors are directly or indirectly interested and no payments have been
made to them in respect of the contracts, agreements or arrangements which are proposed to be made with
them including the properties purchased by our Company.

PROPERTY INTEREST:

Except as stated/referred to in the heading titled “Land and Property” under the chapter titled “Our Business”
beginning on page 129 and chapter titled “Related Party Transaction” on page 181 of the Draft Prospectus, our
Directors have not entered into any contract, agreement or arrangements within a period of two years preceding
the date of Draft Prospectus in which the Directors are interested directly or indirectly and no payments have
been made to them in respect of these contracts, agreements or arrangements or are proposed to be made to
them. Further our Directors do not have any interest in any immovable property to be acquired by the Company
except otherwise disclosed in the heading titled “Land and Property” under the chapter titled “Our Business”
beginning on page 129 of the Draft Prospectus.

INTEREST IN THE BUSINESS OF OUR COMPANY::

Save and except as stated otherwise in “Related Party Transactions” in the chapter titled “Financial Statements
as Restated” beginning on page 183 of this Draft Prospectus, our Directors do not have any other interests in
our Company as on the date of this Draft Prospectus.

SHAREHOLDING OF DIRECTORS IN SUBSIDIARIES AND ASSOCIATE COMPANIES:

Our Company does not have any subsidiary or associate Company as on date of filing this Draft Prospectus.
CHANGES IN OUR BOARD OF DIRECTORS DURING THE LAST THREE YEARS

The following changes have taken place in the Board of Directors of our Company during the last three years:

Sr. No. | Name Date of | Reason
appointment/
change
1. Shailesh Patwari January 31, 2018 Appointment as Additional Independent Director
2. Hanisha Patel January 31, 2018 Appointment as Additional Independent Director
3. Purvi Trivedi January 31, 2018 Appointment as Additional Independent Director
4. Harsha Mehta January 31, 2018 Appointment as Additional Non-Executive Director
5. Maunal Gandhi February 15, 2018 | Change in designation as Joint Managing Director
6. Minku Gandhi February 15, 2018 | Change in designation as Joint Managing Director
7. Shantilal Gandhi March 13, 2018 Appointment as Additional Executive Director
3 Harsha Nishithbhai | March 13, 2018 Cessation from Directorship
' Mehta
9 Shailes_h Indradaman | March 24, 2018 Regularized as Independent Director
Patwari
10. Hanisha Patel March 24, 2018 Regularized as Independent Director
11. Purvi Trivedi March 24, 2018 Regularized as Independent Director
12. Shantilal Gandhi March 24, 2018 Regularized as Chairman and Executive Director
Composition of the Board of Directors
Sr. Name of the Director Category
No.
1. | Maunal Shantilal Gandhi Joint Managing Director
2. | Minku Shantilal Gandhi Joint Managing Director
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Shantilal Bhailal Gandhi

Chairman and Executive Director

Independent Director

Hanisha Jinish Patel

Independent Director

3
4. | Shailesh Indradaman Patwari
5
6

Purvi Tapan Trivedi

Independent Director

ORGANISATIONAL STRUCTURE

Joint MD's and

CS
PRADIP PARIKH
Admin
CFO
BIREN PATEL
Production Dyestuff
HOD

HEMANT KASHYAP

Executive
USHANTI Director
COLOR CHEM
LIMITED
Independent
Directors
CORPORATE GOVERNANCE

The provisions of the Listing Agreement to be entered into with the Stock Exchanges and the applicable
regulations of SEBI (LODR) Regulations, 2015 will be applicable to us immediately upon the listing of our
Equity Shares with the Stock Exchanges. We believe we are in compliance with the requirements of the
applicable regulations, including the Listing Agreement with the Stock Exchanges, the SEBI (LODR)
Regulations, 2015 and the SEBI Regulations.

Our Board of Directors is constituted in compliance with the Companies Act, 2013 and our Board functions
either as a full board or through management which provides our Board of Directors detailed reports on its

performance periodically.

Currently our Board has 6 (six) directors out of which 3 (three) are Independent Directors. The constitution of

Product Intermediates
& Dyes

KALPESH PATEL
QC, L, R&D

our Board is in compliance with the requirements of Regulation 17 of the SEBI Listing

Regulations and as per section 149 of the Companies Act, 2013.

l. Committees of the Board in accordance with the Companies Act, 2013

We have constituted the following committees of our Board of Directors for compliance with Corporate

Governance requirements:
1. Audit Committee

2. Nomination and Remuneration Committee

3. Stakeholder’s Relationship Committee
A. Audit Committee

The Audit Committee of our Board was constituted by our Directors by a Board resolution dated
March 13, 2018 pursuant to Section 177 and other applicable provisions of Companies Act, 2013 and any other

applicable provisions. The Audit Committee is constituted with the following members:
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(i) Shailesh Indradaman Patwari  — Chairperson;
(ii) Hanisha Patel — Member; and
(iiiy Maunal Gandhi — Member;

The Company Secretary of our Company shall act as a Secretary to the Audit Committee.

The Audit Committee shall meet at least four times a year with maximum interval of four months between two
meetings of the Audit Committee.

The Role of Audit Committee together with its powers shall be as under:

1.

10.
11.
12.

13.

14.
15.

Oversight of our Company’s financial reporting process and the disclosure of its financial information to
ensure that the financial statement is correct, sufficient and credible;

Recommendation for the appointment, remuneration and terms of appointment of auditors of our Company;
Approval of payment to statutory auditors for any other services rendered by the statutory auditors;

Reviewing, with the management, the annual financial statements and auditor’s report thereon before
submission to the Board for approval, with particular reference to:

(@) Matters required to be included in the director’s responsibility statement to be included in the Board’s
report in terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013;

(b) Changes, if any, in accounting policies and practices and reasons for the same;

(c) Major accounting entries involving estimates based on the exercise of judgment by management;
(d) Significant adjustments made in the financial statements arising out of audit findings;

(e) Compliance with listing and other legal requirements relating to financial statements;

(f) Disclosure of any related party transactions; and

(g) Modified opinion(s) in the draft audit report;

Reviewing, with the management, the quarterly financial statements before submission to the Board for
approval;

Reviewing, with the management, the statement of uses / application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those
stated in the offer document/prospectus/notice and the report submitted by the monitoring agency
monitoring the utilization of proceeds of a public or rights issue, and making appropriate recommendations
to the Board to take up steps in this matter;

Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;
Approval or any subsequent modification of transactions of our Company with related parties;

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of our Company, wherever it is necessary;

Evaluation of internal financial controls and risk management systems;

Reviewing, with the management, performance of statutory and internal auditors, and adequacy of the
internal control systems;

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit;

Discussion with internal auditors of any significant findings and follow up there on;

Reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the
matter to the Board;
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16. Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well
as post-audit discussion to ascertain any area of concern;

17. To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

18. To review the functioning of the whistle blower mechanism;

19. Approval of appointment of Chief Financial Officer after assessing the qualifications, experience and
background, etc. of the candidate; and

20. Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.
The Audit Committee shall mandatorily review the following information:
1. Management discussion and analysis of financial condition and results of operations;

2. Statement of significant related party transactions (as defined by the Audit Committee), submitted by
management;

Management letters / letters of internal control weaknesses issued by the statutory auditors;
4. Internal audit reports relating to internal control weaknesses; and

The appointment, removal and terms of remuneration of the chief internal auditor shall be subject to review
by the Audit Committee.

6. Statement of deviations: (a) quarterly statement of deviation(s) including report of monitoring agency, if
applicable, submitted to stock exchange(s) in terms of Regulation 32(1). (b) annual statement of funds
utilized for purposes other than those stated in the offer document/prospectus/notice in terms of Regulation
32(7).

The Audit Committee shall have following powers/responsibilities:

a. To investigate any activity within its terms of reference.

b. To seek information from any employee.

c. To obtain outside legal or other professional advice, and

d. To secure attendance of outsiders with relevant expertise if it considers necessary

B. Nomination and Remuneration Committee

The Nomination and Remuneration Committee of our Board was constituted by our Directors by a Board
resolution dated March 13, 2018 pursuant to Section 178 and other applicable provisions of Companies Act,
2013 and any other applicable provisions. The Nomination and Remuneration Committee is constituted with
the following members:

() Hanisha Patel — Chairperson;
(i) Shailesh Indradaman Patwari — Member; and
(i) Purvi Trivedi — Member;

The Company Secretary of our Company shall act as a Secretary to the Nomination and Remuneration
Committee.

The scope and function of the Committee and its terms of reference shall include the following:

a) formulation of the criteria for determining qualifications, positive attributes and independence of a
director and recommend to the Board a policy relating to, the remuneration of the directors, key
managerial personnel and other employees;

b) formulation of criteria for evaluation of performance of independent directors and the Board,;

c) devising a policy on diversity of the Board,
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d) identifying persons who are qualified to become directors and who may be appointed in senior
management in accordance with the criteria laid down, and recommend to the Board their appointment
and removal.

e) whether to extend or continue the term of appointment of the independent director, on the basis of the
report of performance evaluation of independent directors.

f) devising a policy on Employee Stock Option Scheme and ensuring proper implementation as per scope
provided in the Employee Stock Option Scheme.

Tenure: The Nomination and Remuneration Committee shall continue to be in function as a committee of the
Board until otherwise resolved by the Board.

Meetings: The committee shall meet as and when the need arise for review of Managerial Remuneration. The
qguorum for the meeting shall be one third of the total strength of the committee or two members, whichever is
higher. Meeting of the Nomination and Remuneration/Compensation Committee shall be called by at least seven
days’ notice in advance.

The quorum for the meeting shall be one third of the total strength of the committee or two members, whichever
is higher. Meeting of the Nomination and Remuneration Committee shall be called by at least seven days’ notice
in advance.

C. Stakeholders Relationship Committee

The Stakeholders Relationship Committee of our Board was constituted by our Directors by a Board resolution
dated March 13, 2018 pursuant to Section 178 and other applicable provisions of Companies Act, 2013 and any
other applicable provisions. The Stakeholders Relationship Committee is constituted with the following
members:

(i) Purvi Tapan — Chairperson;
(if) Hanisha Patel — Member; and
(iii) Shailesh Indradaman Patwari — Member

The Company Secretary of our Company shall act as a Secretary to the Stakeholder‘s Relationship Committee.

The scope and function of the Stakeholder‘s Relationship Committee and its terms of reference shall include
the following:

A. Tenure: The Stakeholder/ Investor Relationship Committee shall continue to be in function as a
committee of the Board until otherwise resolved by the Board, to carry out the functions of the
Stakeholder / Investor Relationship Committee as approved by the Board.

B. Meetings: The Stakeholder/ Investor Relationship Committee shall meet at least at least four times a
year with maximum interval of four months between two meetings and shall report to the Board on a
quarterly basis regarding the status of redressal of complaints received from the shareholders of the
Company. The quorum for the meeting shall be either two members or one third of the members of the
committee, whichever is higher

C. Terms of Reference: Redressal of shareholders’ and investors’ complaints, including and in respect
of:

1. Allotment, transfer of shares including transmission, splitting of shares, changing joint holding into
single holding and vice versa, issue of duplicate shares in lieu of those torn, destroyed, lost or
defaced or where the cages in the reverse for recording transfers have been fully utilized,;

2. Issue of duplicate certificates and new certificates on split/consolidation/renewal, etc.; and

3. Review the process and mechanism of redressal of Shareholders /Investors grievance and suggest
measures of improving the system of redressal of Shareholders /Investors grievances;

4. Non-receipt of share certificate(s), non-receipt of declared dividends, non-receipt of
interest/dividend warrants, non-receipt of annual report and any other grievance/complaints with
Company or any officer of the Company arising out in discharge of his duties;
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5. Oversee the performance of the Registrar & Share Transfer Agent and also review and take note
of complaints directly received and resolved them;

6. Oversee the implementation and compliance of the Code of Conduct adopted by the Company for
prevention of Insider Trading for Listed Companies as specified in the Securities & Exchange
Board of India (Probation of insider Trading) Regulations, 1992 as amended from time to time;

7. Any other power specifically assigned by the Board of Directors of the Company from time to time
by way of resolution passed by it in a duly conducted Meeting;

8. Carrying out any other function contained in the SME equity listing agreement as and when
amended from time to time.

Policy on Disclosures and Internal Procedure for Prevention of Insider Trading

The provisions of Regulation 9(1) of the SEBI (Prohibition of Insider Trading) Regulations, 2015 will be
applicable to our Company immediately upon the listing of its Equity Shares on NSE EMERGE. We shall
comply with the requirements of the SEBI (Prohibition of Insider Trading) Regulations, 2015 on listing of
Equity Shares on stock exchanges.

Archita Shah, Company Secretary & Compliance Officer, will be responsible for setting forth policies,
procedures, monitoring and adhering to the rules for the prevention of dissemination of price sensitive
information and the implementation of the code of conduct under the overall supervision of the Board.

Policy for determination of materiality of events for disclosure to the stock exchanges:

The provisions of the Listing Regulations will be applicable to our Company immediately upon the listing of
Equity Shares of our Company on EMERGE Platform of National Stock Exchange of India. We shall comply
with the requirements of the SEBI (Prohibition of Insider Trading) Regulations, 2015 as amended on listing of
Equity Shares on the EMERGE Platform of National Stock Exchange of India. The Board of Directors at their
meeting held on March 13, 2018 have approved and adopted the policy for determination of materiality events
for disclosure to the stock exchanges.

KEY MANAGERIAL PERSONNEL:

Given below are the details of our Key Managerial Personnel, other than the Managing Director and Whole
Time Director of our Company, as on the date of this Draft Prospectus. For details of our Managing Director
and Whole Time Director, please see chapter titled “Our Management” beginning on page 161 of this Draft
Prospectus.

(i) Maunal Gandhi, aged 48 years, is one of the Joint Managing Directors of our Company. He holds a
Master’s degree in Business Administration from the University of Central Oklahoma from the United
States of America and also holds a Bachelor’s degree in Commerce from the University of Gujarat. He is
the Marketing Director with more than 20 years of experience in the field of colors and dyestuff. He handles
the marketing, finance, R&D and overall business operations of the Company.

(ii) Minku Gandbhi, aged 48 years, is the one of the Joint Managing Directors of our Company. He has been
on the Board since incorporation i.e. May 12, 1993. He holds a Bachelor’s degree in Commerce from the
University of Gujarat. He is the Manufacturing and Production Director with more than 20 years of
experience in the field of colors and dyestuff. He handles manufacturing, production and overall
administration of the Company

(iii) Pradip Parikh, aged 52 years, is the Chief Financial Officer of our Company. He holds a degree of
Bachelor of Commerce from Gujarat University. He has been handling the accounts department since
incorporation of the Company. As the Chief Financial Officer of our Company, he is inter-alia responsible
for formulating and implementing revenue and capital budget plans for the business, conduct monthly
appraisal of actual performance vis-a-vis forecast, review the draft balance sheet and profit and loss
statement, negotiate for buyers’ credit and audit of export related documents of export under Letter of
Credit. In the Fiscal Year 2016-17, he has not received any remuneration from the Company since he was
appointed as on March 13, 2018.
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(iv) Archita Shah, aged 23 years, is the Company Secretary and Compliance Officer of our Company. She is
an associated member of Institute of Company Secretaries of India bearing Membership Number ACS
54472. She looks after the secretarial affairs of the Company.In the Fiscal Year 2016-17, she has not
received any remuneration from the Company since she was appointed as on March 13, 2018.

Notes:

1. All the key managerial personnel mentioned above are permanent employees of our Company and none of
them are related to each other or to any Director of our Company.

2. There is no understanding with major shareholders, customers, suppliers or any others pursuant to which
any of the abovementioned personnel have been recruited.

3. As on the date of filing of this Draft Prospectus, our Company does not have a performance linked bonus
or a profit sharing plan with the key management personnel.

4. No non-salary-related payments or benefits have been made to our key management personnel other than
(i) the shares issued by way of employee stock options and (ii) certain performance-linked incentives which
were paid by the Company in the past, to its key managerial personnel based on targets achieved and general
performance.

RELATIONSHIP BETWEEN KEY MANAGERIAL PERSONNEL

Except as disclosed below, none of the Key Managerial Personnel’s are related to each other within the meaning
of Section 2 (77) of the Companies Act, 2013.

Key Managerial Personnel Key Managerial Personnel Relation
Maunal Shantilal Gandhi Minku Shantilal Gandhi Brother

RELATIONSHIPS OF DIRECTORS/ AND PROMOTERS WITH KEY MANAGERIAL PERSONNEL

Except as disclosed below, none of our Directors of the Company are related to the Key Managerial Personnel
within the meaning of Section 2(77) of the Companies Act, 2013

Director Key Managerial Personnel Relation
Maunal Shantilal Gandhi Minku Shantilal Gandhi Brother
Minku Shantilal Gandhi Maunal Shantilal Gandhi Brother

Maunal Shantilal Gandhi Son
Shantilal Bhailal Gandhi
Minku Shantilal Gandhi Son

ARRANGEMENTS AND UNDERSTANDING WITH MAJOR SHAREHOLDERS

None of our Directors have been appointed on our Board pursuant to any arrangement with our major
shareholders, customers, suppliers or others.

SHAREHOLDING OF KEY MANAGERIAL PERSONNEL:

Other than the following, none of our Key Management Personnel holds Equity Shares in our Company as on
the date of filing of this Draft Prospectus: -

Sr No. of Equity Shares | Percentage of pre-
N ' Name of the Key Managerial Personnel (Face Value of Rs. Issue share capital
0.
10 each) (%)
1. | Maunal Gandhi 13,51,427 25.14%
2. | Minku Gandbhi 13,51,427 25.14%
Total | 27,02,854 50.28%
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CHANGES IN THE KEY MANAGERIAL PERSONNEL DURING LAST THREE YEARS:
Following have been the changes in the key managerial personnel during the last three years:

Date of
Sr. No. | Name Designation Appointment/ Reasons
change
. Joint Managing February 15, Designated as Joint
L Maunal Gandhi Director 2018 Managing Director
. . Joint Managing February 15, Designated as Joint
2 Minku Gandhi Director 2018 Managing Director
3. Pradip Parikh CFO March 13, 2018 Appointment as CFO
4, Archita Shah CS March 13, 2018 Appointment as CS

INTERESTS OF KEY MANAGERIAL PERSONNEL:

Our Key Managerial Personnel are interested to the extent of remuneration paid to them by our Company and
to the extent of their shareholding in our Company.

EMPLOYEES

As on the date of this Draft Prospectus, we have 133 employees. Further, we appoint contract labours from time
to time depending upon the requirement of our Company.

PAYMENT OR BENEFIT TO OUR OFFICERS

Except for the payment of monetary and non-monetary benefits as mentioned in this Draft Prospectus and the
dividend, if any, that may have been declared on the Equity Shares held by our officers, we have not paid any
amount or given any benefit to any officer of our Company, nor is such amount or benefit intended to be paid
or given to any officer as on the date of filing this Draft Prospectus with Stock Exchange.

REMUNERATION/ COMPENSATION TO KEY MANAGERIAL PERSONNEL

Except as disclosed below, none of the Key Managerial Personnel have been paid gross remuneration as on the
date of this Draft Prospectus.

Name of the Key Managerial Personnel Remuneratlon paid during FY 2016-17 (Rupees
in Lakhs)

Maunal Gandhi 67.20

Minku Gandhi 67.20

BONUS OR PROFIT SHARING PLAN OF THE DIRECTORS/ KEY MANAGERIAL PERSONNEL

Our Company has not entered into any Bonus or Profit Sharing Plan with any of the Directors, Key Managerial
Personnel.

CONTINGENT AND DEFERRED COMPENSATION PAYABLE TO KEY MANAGERIAL
PERSONNEL

None of our Key Managerial Personnel has received or is entitled to any contingent or deferred compensation.
LOANS TO KEY MANAGERIAL PERSONNEL

The Company has not given any loans and advances to the Key Managerial Personnel as on the date of this
Draft Prospectus.

ESOP/ESPS SCHEME TO EMPLOYEES
Presently, we do not have any ESOP/ESPS Scheme for employees.
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PAYMENT OR BENEFIT TO OUR OFFICERS (NON SALARY RELATED)

Except as disclosed in the heading titled “Related Party Transactions” in the section titled “Financial
Statements as Restated” beginning on page 183 of this Draft Prospectus, no amount or benefit has been paid or
given within the three preceding years or is intended to be paid or given to any of our officers except the normal
remuneration for services rendered as officers or employees.
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OUR PROMOTERS

Our Company is promoted by Maunal Gandhi and Minku Gandhi. As on date of this Draft Prospectus, our
promoters hold, in aggregate 27,02,854 Equity Shares representing 50.28% of the pre-issue paid up Capital of
our Company.

OUR PROMOTER AND PROMOTER GROUP

Brief profiles of our individual Promoters are as under:

Maunal Gandhi, Promoter and Joint Managing Director

Maunal Gandhi, aged 48 years, is the Promoter and Joint Managing Director
of our Company. He holds a Master’s degree in Business Administration
from the University of Central Oklahoma from the United States of America
and also holds a Bachelor’s degree in Commerce from the University of
Gujarat. He is the Marketing Director of the Company with more than 20
years of experience in the field of colours and dyestuff. He handles the
marketing, finance, R&D and overall business operations of the Company.

Passport No: 24138237
Driving License: GJ01-20100755887
Voters ID: LPZ4049995

Address: 17, Someshwar Complex-2, Nr. Bidiwala Park, Satellite,
Ahmedabad 380015, Gujarat, India.

For further details relating to Maunal Gandhi, including terms of
appointment as our Joint Managing Director, other directorships, please
refer to the chapter titled “Our Management” beginning on page 161 of this
Draft Prospectus.

Minku Gandhi, Promoter and Joint Managing Director

Minku Gandhi, aged 48 years, is the Promoter and Joint Managing Director
of our Company. He has been on the Board since incorporation i.e. May 12,
1993. He holds a Bachelor’s degree in Commerce from the University of
Gujarat. With more than 20 years of experience, he looks after the
manufacturing and production department and overall administration of the
Company.

Passport No: Z1739338
Driving License: GJ01-20030052705
Voters ID: UHH3057023

Address: 4, Vanshree Bungalows, Opp. Vraj Villa, B/h Nova Village,
Mahakali Mandir Road, Bodakdev, Ahmedabad 380059, Gujarat, India.

For further details relating to Minku Gandhi, including terms of appointment
as our Joint Managing Director, other directorships, please refer to the
chapter titled “Our Management” beginning on page 161 of this Draft
Prospectus.
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DECLARATION

Our Company confirms that the permanent account number, bank account number and passport number of our
Promoters will be submitted to the Stock Exchange at the time of filing of this Draft Prospectus with it.

INTEREST OF PROMOTERS
Nature and extent of interest of our Promoters in our Company:

Sr. No. N Number of Equity Shares %age of Shareholding in our
ame .
held in our Company Company
1. Maunal Gandhi 13,51,427 25.14%
2. Minku Gandhi 13,51,427 25.14%
Total 27,02,854 50.28%

Our individual Promoters who are also the Joint Managing Directors of our Company may be deemed to be
interested to the extent of fees, if any payable to them for attending meetings of the Board or a committee thereof
as well as to the extent of remuneration, commission and reimbursement of expenses payable to them as per the
terms of the Articles of our Company and relevant provisions of Companies Act. Our individual Promoters may
also be deemed to be interested to the extent of Equity Shares held by them in our Company and also to the
extent of any dividend payable to them and other distributions in respect of the said Equity Shares in our
Company.

For further information, please refer to the details under the heading “Our Management — Interest of Directors”
on page 161 of this Draft Prospectus.

Except as stated under the heading “Financial Statements, as restated — Annexure XXIV — Restated Statement
of Related Parties Transactions” on page 183, of this Draft Prospectus, and described herein, we have not entered
into any contract, agreements or arrangements during the preceding two years from the date of this Draft
Prospectus in which the Promoters are directly or indirectly interested and no payments have been made to them
in respect of the contracts, agreements or arrangements which are proposed to be made with them including the
properties purchased by our Company.

PAYMENT OR BENEFITS TO OUR PROMOTERS IN THE LAST TWO YEARS

Except as mentioned above under the heading “Interest of Promoters” and in the sections titled “Financial
Statements, as restated — Annexure XXIV — Restated Statement of Related Parties Transactions” on pages 183
of this Draft Prospectus, no amount or benefits were paid or were intended to be paid to our Promoters during
the last two years from the date of filing of this Draft Prospectus.

COMMON PURSUITS

Other than as disclosed in the chapter titled “Our Group Companies” beginning on page 180 of this Draft
Prospectus, our Promoters do not have any interest in any venture that is involved in any activities similar to
those conducted by our Company.

Our Company will adopt the necessary procedures and practices as permitted by law to address any conflict
situation as and when it arises.

RELATED PARTY TRANSACTIONS

For details of related party transactions entered into by our Company during the preceding two years from the
date of this Draft Prospectus, the nature and the cumulative value of such transactions, please see “Financial
Statements, as restated — Annexure XXIV — Restated Statement of Related Parties Transactions” on page 183 of
the Draft Prospectus.

CHANGE IN CONTROL OF OUR COMPANY
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There was no change in management of our Company during five years immediately preceding the date of filing

of this Draft Prospectus.
PROMOTER GROUP

Our Promoter Group in terms of Regulations 2(i)(zb) of the SEBI (ICDR) Regulations is as under:

A. Natural Persons forming part of our Promoter Group:

Relationship with Promoters

Maunal Gandhi

Minku Gandhi

Spouse Monaben Gandhi Shefali Gandhi
Father Shantilal Gandhi Shantilal Gandhi
Mother - -

Brother Minku Gandhi Maunal Gandhi
Sister - -

Daughter - -

Son Arjun Gandhi Aadit Gandhi

Spouse’s Father

Pankajbhai Mehta

Sureshbhai Shah

Spouse’s Mother

Ushaben Mehta

Geetaben Shah

Spouse’s Brother

Mehulbhai Mehta

Kunalbhai Shah

Spouse’s Sister

Amiben Desai and
Hinaben Nikunj Desai

B. Companies, firms, proprietorships and HUFs which form part of our Promoter Group are as

follows:

1. Maunal Shantilal Gandhi HUF

2. Minku Shantilal Gandhi HUF

3. Shantilal Bhailal Gandhi HUF

4. Ushanti Corporation

5.  HUF Industries

6. Bai Parvati Bhailal Ranchhodas Gandhi Charitable Trust

RELATIONSHIP OF PROMOTERS WITH OUR DIRECTORS
Our Promoters are part of our Board of Directors as Joint Managing Directors.

Except as stated below none of our Promoters are related to any of our Company’s Directors within the meaning

of Section 2(77) of the Companies Act, 2013.

Name of Promoter Name of Other Director Relation
Minku Gandhi Brother
Maunal Gandhi
Shantilal Gandhi Father
Maunal Gandhi Brother
Minku Gandhi
Shantilal Gandhi Father

DISASSOCIATION BY THE PROMTOERS IN LAST THREE YEARS
Our Promoters have not disassociated themselves from any entities/firms during preceding three years.

OTHER CONFIRMATIONS:
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Our Company, our Promoters and members of promoter group are not Wilful Defaulters and there are no
violations of securities laws committed by our Promoters in the past and no proceedings for violation of
securities laws are pending against them.

Our Promoters are not interested as a member of a firm or company, and no sum has been paid or agreed to be
paid to our Promoters or to such firm or company in cash or otherwise by any person for services rendered by
our Promoters or by such firm or company in connection with the promotion or formation of our Company.
Our Promoters and members of the Promoter Group have not been prohibited from accessing or operating in
capital markets under any order or direction passed by SEBI or any other regulatory or governmental authority.
Our Promoters are not and has never been a promoter, director or person in control of any other company which
is prohibited from accessing or operating in capital markets under any order or direction passed by SEBI or any
other regulatory or governmental authority. Except as disclosed in “Related Party Transactions” on page 181 of
this Draft Prospectus, our Promoters are not related to any of the sundry debtors nor to the beneficiaries of Loans
and Advances given by/to our Company.

CHANGES IN CONTROL

There was no change in management of our Company during five years immediately preceding the date of filing
of this Draft Prospectus.

LITIGATION INVOLVING OUR PROMOTERS

For details of legal and regulatory proceedings involving our Promoters, please refer “Outstanding Litigation
and Material Developments” on page 204 of this Draft Prospectus.

OTHER VENTURES OF OUR PROMOTERS

Save and except as disclosed in the chapter titled “Our Promoter and Promoter Group” and “Our Group
Companies” beginning on page 176 and 180 of this Draft Prospectus, there are no ventures promoted by our
Promoter in which they have any business interests / other interests.

DEFUNCT/ STRUCK OFF COMPANY

None of our group Company has struck off.
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OUR GROUP COMPANIES

In accordance with the provisions of the SEBI ICDR Regulations, for the purpose of identification of ‘Group
Companies’, our Company has considered companies as covered under the applicable accounting standards,
being AS 18 (as mentioned in our Restated Consolidated Summary Statements for fiscal year 2017) and other

companies as considered material by our Board as per the policy adopted by our Board in its meeting held on
dated March 13, 2018.

Based on the above, there are no Group Companies of our Company.
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RELATED PARTY TRANSACTIONS

For details on Related Party Transactions of our Company, please refer to Annexure XXIV of restated financial
statement under the section titled, ‘Financial Statements’ beginning on page 183 of this Draft Prospectus.
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DIVIDEND POLICY

Under the Companies Act, 2013, an Indian company pays dividends upon a recommendation by its Board of
Directors and approval by a majority of the shareholders. Under the Companies Act, 2013 dividends may be
paid out of profits of a company in the year in which the dividend is declared or out of the undistributed profits
or reserves of the previous years or out of both. Our Company does not have a formal dividend policy. Any
dividends to be declared shall be recommended by the Board of Directors depending upon the financial
condition, results of operations, capital requirements and surplus, contractual obligations and restrictions, the
terms of the credit facilities and other financing arrangements of our Company at the time a dividend is
considered, and other relevant factors and approved by the Equity Shareholders at their discretion. Our Company
has not paid any dividend since incorporation. Dividends are payable within 30 days of approval by the Equity
Shareholders at the annual general meeting of our Company. When dividends are declared, all the Equity
Shareholders whose names appear in the register of members of our Company as on the record date are entitled
to be paid the dividend declared by our Company. Any Equity Shareholder who ceases to be an Equity
Shareholder prior to the record date, or who becomes an Equity Shareholder after the record date, will not be
entitled to the dividend declared by our Company.
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SECTION V - FINANCIAL STATEMENTS
FINANCIAL STATEMENTS AS RESTATED

Particulars Page No.

Restated Financial Statements F1 - F48
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RECONCILIATION OF RESTATED PROFIT ANNEXURE IV(B)

{Amount in Lakhs)

Adjustments for

Net profit/(loss) after tax as
per audited statement of
profit & loss

Adjustments for:

Depreciation and Other - - - 1.74 - -
Adjustments
Gratuity Provisions 2.74 {1.42) (1.52) | (1.58) 0.14 {7.30)

Prior Period Adjustments {0.01) 0.01 {6.92) 8.08 {0.29) 9.20
{Refer Note 1)
Excess / Short Provision for {1.46) {9.43) (2.47) | (6.46) 1.03 {8.33)
Tax (Refer Note 2)
Differed Tax Liability / Assets {1.92) 0.74 {0.85) 1.15 {0.04) 5.55
Adjustments {Refer Note 3)
Net profit/ {loss) after tax as 183.01 127.73 26.22 7 28.36 222.00 51.01
restated

Explanatory Notes to the above restatements made in Audited Financial Statements of the
Company for the respective years / period.

Adjustments having impact on Profit:

Note: 1
Amounts relating to the prior period & Other incomes/Exp have been adjusted in the year to which
the same relates to & Under which head the same relates to.

Note: 2

The company has provided Excess or Short Provision in the year in which the income tax return has
been filled. But in restated account, the company has provided Excess or Short Provision in the year
to which it relates.

Note: 3
There is change in Deffered Tax Assets / Liabilities as per Audited Books of Accounts and as per
Restated Books and the same has been given effect in the year to which the same relates.

To give Explanatory Notes regarding Adjustments

Appropriate adjustments have been made in the restated financial statements, wherever
required, by reclassification of the corresponding items of income, expenses, assets and liabilities, in
order to bring them in line with the groupings as per the audited financials of the Company for all
the years and the requirements of the Securities and Exchange Board of India (Issue of Capital &
Disclosure Requirements} Regulations 2009. P ]_p‘ \
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

You should read the following discussion of our financial condition and results of operations together with our
Restated Financial Statements which have been included in this Draft Prospectus. The following discussion and
analysis of our financial condition and results of operations is based on our Restated Financial Statements for
the years ended March 31, 2017, 2016, 2015, and period ended December 31, 2017 including the related notes
and reports, included in this Draft Prospectus prepared in accordance with requirements of the Companies Act
and restated in accordance with the SEBI Regulations, which differ in certain material respects from IFRS, U.S.
GAAP and GAAP in other countries. Our Financial Statements, as restated have been derived from our audited
financial statements for the respective years and period ended December 31, 2017. Accordingly, the degree to
which our Restated Financial Statements will provide meaningful information to a prospective investor in
countries other than India is entirely dependent on the reader’s level of familiarity with Indian GAAP,
Companies Act, SEBI Regulations and other relevant accounting practices in India.

This discussion contains forward-looking statements and reflects our current views with respect to future events
and financial performance. Actual results may differ materially from those anticipated in these forward-looking
Statements as a result of certain factors such as those described under “Risk Factors” and “Forward Looking
Statements”’ beginning on pages 19 and 18, respectively, and elsewhere in this Draft Prospectus.

Our Financial Year ends on March 31 of each year. Accordingly, all references to a particular Financial Year
are to the 12 months ended March 31 of that year.

OVERVIEW

Our Company was originally incorporated as ‘Ushanti Colour Chem Private Limited’ under the provisions of
Companies Act, 1956 at Gujarat vide Certificate of Incorporation issued by Registrar of Companies, Gujarat on
May 12, 1993. Consequently, it was converted into a public limited company pursuant to shareholders resolution
passed at Extra-ordinary General Meeting of our Company held on February 19, 2018 and the name of our
Company was changed to ‘Ushanti Colour Chem Limited’ and a fresh certificate of incorporation consequent
upon Conversion of Private Company to Public Limited dated March 07, 2018 was issued by Registrar of
Companies, Gujarat, Ahmedabad. The Corporate Identification Number of our Company is
U24231GJ1993PLC019444.

Our Company is in the business of manufacturing and trading of Dyestuffs since 1993 The Company
manufactures Reactive and Direct Dyestuffs also known as Synthetic Organic Dyes with an integrated
production process. The company also manufactures Copper Phthalocyanine, Blue Crude which are one of the
major raw materials used for manufacturing of Dyestuffs. The pigment and dyestuffs manufactured by us caters
to the raw material requirement of textile, garment, cotton, leather, nylon, paper, wool, ink, wood, plastic and
paint industries. We concentrate in manufacturing “Turquoise Blue” Dyestuffs and Pigments. The company has
3 manufacturing facilities situated together at Vatva GIDC in Gujarat. The facilities are spread over 2,739 sqg.
meters in total area. Our company also has its own Ice generation machinery, further it recovers Ammonium
Carbonate from its effluent stream which are reused in the plant as well as sold to the Soda Ash Industry reducing
wastage giving us incremental revenue.The company currently has a production capacity of approx. 2,520 tons
per annum. The manufacturing facilities are equipped with requisite machineries to keep a constant check on
guality. The company is an ISO 9001:2015 certified company certifying the quality of the product our company
manufactures.

Our Company manufactures dyes of various concentrations which influences the pricing of the product. We
procure quality raw materials from Chemical industries present in Domestic markets who manufactures
intermediates of dyestuffs. Our focus on “Turquoise Blue” Dyestuffs has assisted us to be become a niche player
in the segment. Our company generates most of its revenue from export operations and has received from
Certificate of Recognition as Export House, products of the company are exported to countries like, Turkey,
Egypt, Bangladesh, Pakistan, Indonesia, China etc. We have a dedicated Research & Development and Quality
Control Team, which looks after the quality of the product we manufacture. Our customers are mostly traders
who sell directly to textile manufacturers as well as other industries. Our relationship with our traders and
esteemed customer base are key factors of our success in the industry.
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Our Company is promoted and managed by Mr. Maunal Gandhi and Mr. Minku Gandhi. With decades of
experience in this industry, our promoters along with the team of management are actively involved in the day-
to-day affairs of our company’s operations adding valuable knowledge and experience required for sustainable
growth.

Our presence in the business for more than 2 decades have aided us to create a brand image coupled with the
industry experience we possess, our brand is well received by the market and we aim to continue to further
strengthen our brand by supplying qualitative products at competitive prices across the globe.

SIGNIFICANT DEVELOPMENTS SUBSEQUENT TO THE LAST FINANCIAL PERIOD

In the opinion of the Board of Directors of our Company, since the date of the last financial statements disclosed
in this Prospectus, there have not arisen any circumstance that materially or adversely affect or are likely to
affect the profitability of our Company or the value of its assets or its ability to pay its material liabilities within
the next twelve months except as follows:

1. The Company got converted into public limited company vide Certificate of Incorporation dated March
07, 2018 issued by Registrar of Companies, Gujarat, Ahmedabad.

2. The Company increased the borrowing power to Rs. 10,000 lakhs and increased its Authorised Capital to
Rs. 1,000 lakhs, both passed at an Extra- Ordinary General Meeting of our Company held on March 15,
2018.

3. The Company declared a bonus issue of equity shares in the ratio of 10:1 (Ten shares given for every one
share held) of 48,87,000 Equity Shares of face value of Rs. 10/- each fully paid on March 16, 2018.

4. The Board of Directors passed a resolution for the Initial Public Offer in their meeting held on March 19,
2018 and the Shareholders of the Company passed a special resolution for the Initial Public Offer in their
meeting held on March 24, 2018.

FACTORS AFFECTING OUR RESULTS OF OPERATIONS

Our business is subjected to various risks and uncertainties, including those discussed in the section titled “Risk
Factors” beginning on page 19 of this Prospectus. Our results of operations and financial conditions are affected
by numerous factors including the following:

General economic and business conditions;

Changes in laws and regulations that apply to the industry in which operate;
Competition from existing and new entrants;

Intense competition from China; and

Volatility in price of raw-material.

SIGNIFICANT ACCOUNTING POLICIES
(a) Use of Estimates:

The preparation of financial statements in conformity with Indian GAAP requires management to make
judgments, estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent liabilities on the date of financial statements and the reported amounts of revenue and expenses
during the reported period. Although these estimates are based on management’s best knowledge of current
events and actions, uncertainty about these assumptions and estimates could result in the outcomes requiring a
material adjustment to the Carrying amounts of Assets or Liabilities in future periods.

(b) Fixed Assets:

Fixed assets are stated at cost of acquisition, including any attributable cost for bringing the asset to its working
condition for its intended use, less accumulated depreciation. CENVAT credit availed but not adjusted against
excise duty payment is treated as CENVAT credit receivable and shown under ‘Loans and Advances”. Fixed
assets on which CENVAT credit is not availed is shown at full value.

(c) Depreciation:

"Up to March 31st, 2014 depreciation on fixed assets has been provided on WDV at the rate and in the manner
prescribed in Schedule X1V to the Companies Act, 1956 over their useful life. W.e.f April 1st, 2014 depreciation
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is provided based on useful life of asset as prescribed in Schedule 11 to Companies Act 2013 except non charging
of 100% depreciation on assets costing below Rs. 5000/-. The carrying amount as on April 1st, 2015 is
depreciated over the balance useful life of asset.

Depreciation on additions to the assets and the assets sold or disposed off, during the year is provided on pro-
rata basis, at their respective useful lives or rate of depreciation as prescribed with reference to the date of
acquisition / installation or date of sale / disposal.

(d) Revenue Recognition:

Revenue is recognized when it is earned and no significant uncertainty exists as to its realization or collection.
Revenue from sale of goods is recognized on delivery of the products, when all significant contractual
obligations have been satisfied, the property in the goods is transferred for price, significant risk and rewards of
ownership are transferred to the customers and no effective ownership is retained. Sales comprises sale of goods
and services, net of trade discounts and include exchange differences arising on sales transactions.

(e) Inventory Valuation:
Inventories are valued at lower of cost or NRV whichever is lower.

The company has not included Excise duty payable on closing stock of finished Goods, in Value of
Finished Goods as Disclosed in Financial statement with contravention to the Guidelines as mentioned in
AS-2 “Valuation of Inventory”. However, such non-inclusion will not Affect Profit/Loss for the year.

(D) Foreign Currency Transactions:

Foreign currency transactions are recorded at the exchange rates prevailing on the date of the transaction.
Monetary foreign currency assets and liabilities are translated into Rupees at the exchange rate prevailing at the
Balance Sheet Date. All exchange differences are dealt with in Profit and Loss Account.

(E) Investments:

Investments, which are readily realizable and intended to be held for not more than one year from the date on
which such investments are made, are classified as current investments. All other investments are classified as
long-term investments.

On initial recognition, all investments are measured at cost. The cost comprises price and directly attributable
acquisition charges such as brokerage, fees and duties.

Current investments are carried in the financial statements at lower of cost and fair value determined on an
individual investment basis. Long term investments are carried at cost. However, provision for diminution in
value is made to recognize a decline other than temporary in the value of Investments.

On disposal of investment, the difference between its carrying amount and net disposal proceeds is charged or
credited to the statement of profit and loss.

(F) Employee Benefits:

Retirement benefit in the form of provident fund is a defined contribution scheme. The contribution to the
provident fund is charged to the statement of profit and loss for the year when an employee renders the related
services. The company has no obligations, other than the contribution payable to the provident fund.

(G) Taxation:

Tax expenses comprises of current and deferred tax. Current income tax is measured at the amount expected to
be paid to the Tax Authorities in accordance with the Income Tax Act,1961 enacted or substantively enacted at
the reporting date.

Deferred Tax Assets or Deferred Tax Liability is recognized on timing difference being the difference between
taxable income and accounting income. Deferred Tax Assets or Differed Tax Liability is measured using the
tax rates and tax laws that have been enacted or substantively enacted at the Balance Sheet date. Deferred Tax
Assets arising from timing differences are recognized to the extent there is a reasonable certainty that the assets
can be realized in future.

(H) Borrowing Cost:
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Borrowing Cost includes interest and amortization of ancillary costs incurred in connection with the
arrangement of borrowings. Borrowing costs directly attributable to the acquisition, construction or production
of an asset that necessarily takes a substantial period of time to get ready for its intended use or sale are
capitalized as part of the cost of the respective asset. All other borrowing costs are expensed in the period they
occur.

(1) Segment Reporting:

The company is engaged in the business of dealing with Manufacturing of Dyestuff. Considering the nature of
the Business and Financial Reporting of the Company, the company is operating in Two Geographical
Segments, i.e. Domestic and Export Market. However, the company has not maintained separate data for the
purpose of the Segmental Reporting.

(J) Provisions and Contingent Liabilities:

A provision is recognized when the company has a present obligation as a result of past event; it is probable
that an outflow of resources will be required to settle the obligation, in respect of which a reliable estimate can
be made. Provisions are not discounted to its present value and are determined based on best estimate required
to settle the obligation at the balance sheet date. These are reviewed at each balance sheet date and adjusted to
reflect the current best estimates.

Contingent Liabilities are not recognized but are disclosed in the notes. Contingent Assets are neither recognized
nor disclosed in the financial statements.

(Amount in Lakhs)

Particulars For the For the For the For the For the For the
period period period period period period
ended ended ended ended ended ended

December March 31, | March 31, | March 31, | March 31, March

31, 2017 2017 2016 2015 2014 31, 2013

Bank Guarantee 49.83 43.95 42.22 48.87 54.41 28.30
issued by Bank
Provision for 100.00 100.00 100.00 100.00 - -
Contravention with
provisions of
Companies
Act,2013.*

* These amounts are excluding interest/other Liabilities which may be levied at the discretion of proper
authority.

(K) Earnings per share:

Basic earnings per share are calculated by dividing the net profit or loss for the period attributable to equity
shareholders by the weighted average number of equity shares outstanding during the period.

OVERVIEW OF REVENUE AND EXPENSES

Revenue and Expenses

Our revenue and expenses are reported in the following manner:

Total Revenue

Our Total Revenue comprises of revenue from operations and other income.

Revenue from operations: Our gross revenue from operations comprises of revenue from sale of manufactured
goods viz., alpha blue, copper phthalocyanine and turquoise blue dye. Our Company also derives its revenue
from trading of dyestuffs and pigments, however, the proportion of trading revenue in the revenue from
operations has been declining from 5.99% in the financial year 2014-15 to 0.75% of the total revenue from
operations in the nine months ended on December 31, 2017. Our revenue from operations includes export
incentives as well.
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Other Income: Our other income comprises of recurring and non-recurring income items. Recurring income
items include dividend income, interest income, and income from foreign exchange rate difference. Non-
recurring income items include profit on sale of fixed assets, write back of sundry balances, profit on sale of
investments, scrap sale, job work income and miscellaneous income.

Expenses

Our expenses comprise of cost of material consumed, purchase of stock in trade, employee benefit expenses,
finance costs, depreciation and amortisation expenses and other expenses.

Cost of material consumed: Cost of material consumed primarily consists of cost of raw materials that include
vinyl sulphone, phosphorus, trichloride, soda ash, ammonium molybdate, etc.

Purchase of Stock In Trade: It comprises of purchase of Synthetic Organic Dyestuffs, Pigments and
Intermediates, etc.

Employee benefit expenses: Our employee benefit expenses include salary, wages and bonus, directors’
remuneration, contribution to provident and other funds, provision for gratuity and staff welfare expenses.

Finance costs: Our finance costs comprise of interest on secured and unsecured borrowings and other borrowing
costs.

Depreciation and amortisation expenses: Depreciation and amortisation expenses comprise of depreciation on
tangible fixed assets and amortisation of intangible assets.

Other expenses: Our other expenses majorly consist of power, fuel and electricity charges, rent, repairs and
maintenance, insurance, rates and taxes, travelling and conveyance, professional & legal charges, auditor's
remuneration, sales promotion expenses, printing and stationery, brokerage and commission, shipping
expenses, donation, loss on foreign currency transactions and translations (net), freight expenses, labour &
processing charges, pollution control expenses, telephone expenses, transport expenses, packing material,
laboratory and miscellaneous expenses etc. among others.

Our Results of Operations

The following table sets forth select financial data from our restated financial statement of profit and loss for
the financial years 2017, 2016, 2015 and for the period ended December 31, 2017 the components of which
are also expressed as a percentage of total revenue for such periods:

(Rs. in Lakhs)

Particulars For the For the Year ended March 31,
period ended 2017 2016 2015
December 31,
2017
Total Revenue:
Revenue from operations 2,724.85 2,947.86 2,493.25 2,941.33
As a % of Total Revenue 99.35% 99.52% 99.28% 99.00%
Other income 17.76 14.15 18.06 29.64
As a % of Total Revenue 0.65% 0.48% 0.72% 1.00%
Total Revenue 2,742.61 2,962.01 2,511.31 3,145.12
Expenses:
Cost of material consumed 1,456.80 1,416.40 1,123.63 1,321.07
As a % of Total Revenue 53.12% 47.82% 44.74% 44.47%
Purchase of stock in trade 16.86 45.46 39.89 130.84
As a % of Total Revenue 0.61% 1.53% 1.59% 4.40%
Changes in inventories of finished goods (59.02) 3.42 10.06 195.91
work-in-progress and Stock-in-Trade
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Particulars For the For the Year ended March 31,
period ended 2017 2016 2015
December 31,
2017

As a % of Total Revenue (2.15%) 0.12% 0.40% 6.59%
Employee benefit expenses 295.17 346.73 330.48 352.68
As a % of Total Revenue 10.76% 11.71% 13.16% 11.87%
Finance costs 70.63 89.65 103.94 119.90
As a % of Total Revenue 2.58% 3.03% 4.14% 4.04%
Depreciation and amortization expense 85.65 84.00 89.48 102.99
As a % of Total Revenue 3.12% 2.84% 3.56% 3.47%
Other expenses 617.24 769.39 766.09 701.10
As a % of Total Revenue 22.51% 25.98% 30.51% 23.60%
Total Expenses 2,738.67 2,755.06 2,463.57 2,924.50
As a % of Total Revenue 90.55% 93.01% 98.10% 98.44%
Profit before exceptional, extraordinary 259.27 206.95 47.74 46.47
items and tax

As a % of Total Revenue 9.45% 6.99% 1.90% 1.56%
Exceptional items - - - -
Profit before extraordinary items and tax 259.27 206.95 47.74 46.47
As a % of Total Revenue 9.45% 6.99% 1.90% 1.48%
Extraordinary items - - - -
Profit before tax 259.27 206.95 47.74 46.47
PBT Margin 9.45% 6.99% 1.90% 1.56%
Tax expense :

(i) Current tax 71.46 79.46 27.24 30.46
(ii) Deferred tax (Credit) 4.80 (0.24) (5.72) (12.34)
(iii) MAT Credit - - - -
Total Tax Expense 76.26 79.22 21.52 18.12
% of total income 2.78% 2.67% 0.86% 0.61%
Profit for the year/ period 183.01 127.73 26.22 28.36
PAT Margin 6.67% 4.31% 1.04% 0.95%

Review of Operation For the Period Ended December 31, 2017
Total Revenue
Revenue from operations

Our net revenue from operations (i.e. net of excise duty and GST) for the period ended December 31, 2017 was
Rs. 2,724.85 lakhs, which was primarily on account of sale of manufactured products viz. phlalocyanine,
direct/reactive dyestuffs and pigments as well as intermediates. Our revenue from operations comprised of
trading revenue as well from sale of allied products such as synthetic organic dyestuffs, pigments and
intermediates. Our gross revenue from sale of manufactured products for the period ended December 31, 2017
was Rs. 2,901.77 Lakhs which was 97.37% of our gross revenue from operations and our gross revenue from
trading of allied products was Rs. 22.37 lakhs which was 0.75% of our gross revenue from operations. Our
revenue from operations also included export incentives of Rs. 56.05 lakhs which is 1.88% of our gross revenue
from operations. Our gross revenue from domestic sales and export sales (including incentives) was Rs.1463.25
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lakhs and Rs. 1516.93 lakhs, respectively, which was 49.10% and 50.90%, respectively, of gross our revenue
from operations.

Other income

Our other income was Rs. 17.76 lakhs for the period ended December 31, 2017 comprised of interest income
of Rs. 3.44 lakhs, gain on foreign currency transactions and translations (net) of Rs. 6.88 lakhs, Dividend Income
of Rs. 1.60 lakhs and sundry balance written off of Rs. 4.81 lakhs, profit on sale of fixed assets of Rs 0.79 lakhs
and income from sale of scrap of Rs. 0.23 lakhs. Our other income was 0.65% of our total revenue for the period
ended December 31, 2017.

Total Expenses

Total expenses, excluding tax amounted to Rs. 2,738.67 lakhs for the period ended December 31, 2017 which
is 90.55% of total revenue.

Cost of material consumed

Cost of material consumed for the period ended December 31, 2017 was Rs. 1456.80 lakhs which comprised of
consumption of intermediates and raw materials required for production of dyestuffs, pigments and CPC blue
crude. Our Cost of material consumed was 53.12% of our total revenue and 53.19% of total expenses excluding
tax for the period ended December 31, 2017.

Purchase of Stock in trade

Purchase of stock in trade for the period ended December 31, 2017 was Rs. 16.86 lakhs which majorly
comprised of VinyleSulhpone, Phosphorus Trichloride and others items. Our purchase of stock in trade
constituted 0.61% of our total revenue for the period ended December 31, 2017.

Employee Benefit Expenses

Our employee benefit expenses for the period ended December 31, 2017 were Rs. 295.17 lakhs which primarily
comprised of salary, wages and bonus, directors’ remuneration, contribution to provident fund, gratuity
provisions and others and welfare expenses. Our employee’s expense constituted 10.76% of our total revenue
for the period ended December 31, 2017.

Finance Costs

Our finance costs for the period ended December 31, 2017 were Rs. 70.63 lakhs primarily consisting of interest
on secured borrowings from banks of Rs. 30.42 lakhs, interest on unsecured borrowings of Rs. 32.68 lakhs and
other borrowing costs of Rs. 7.53 lakhs. Finance costs were 2.58% of our total revenue for the period ended
December 31, 2017.

Depreciation and Amortization Expenses

Our Depreciation and amortisation expenses were Rs. 85.65 lakhs which was 3.12% of total revenue out of
which depreciation on tangible fixed assets was Rs. 80.79 lakhs and amortization of intangible assets was Rs.
4.86 lakhs for the period ended December 31, 2017.

Other expenses

Our other expenses for the period ended December 31, 2017 were Rs. 617.24 lakhs which majorly comprised
of power, fuel & electricity expenses of Rs. 320.26 lakhs, pollution control expenses of Rs. 93.37 lakhs, repairs
and maintenance expenses of Rs. 46.56 lakhs, commission and brokerage expenses of Rs. 26.37 lakhs, packing
material expenses of Rs. 19.38 lakhs, transportation expenses of Rs. 18.94 lakhs, shipping expenses of Rs. 18.61
lakhs, business promotion expenses of Rs. 11.55 lakhs, travelling and conveyance expenses of Rs. 9.95 lakhs,
etc. among others. Our other expenses were 22.51% of our total revenue for the period ended December 31,
2017.

Profit before Tax

Our profit before tax for the period ended December 31, 2017 was Rs. 259.27 lakhs. Our profit before tax was
9.45% of our total revenue for the period ended December 31, 2017. Increase in profit before tax was primarily
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due to better product mix, increase in demand, integrated use and disposal of effluents through our own R&D
and better production efficiency.

Tax Expenses

Our tax expenses for the period ended December 31, 2017 were Rs. 76.26 lakhs out of which the tax for the
current period was Rs. 71.46 lakhs and along with deferred tax expense amounting to Rs. 4.80 lakhs resulting
into total tax expenses of 2.78% of our total revenue for the period ended December 31, 2017.

Profit after Tax

Our profit after tax for the period ended December 31, 2017 was Rs. 183.01 lakhs. Our Profit after Tax was
6.67% of our total revenue for the period ended December 31, 2017.

FINANCIAL YEAR 2016-17 COMPARED WITH FINANCIAL YEAR 2015-16
Total Revenue

Our total revenue increased by 17.95% to Rs. 2,962.01 lakhs for the financial year 2016-17 from Rs. 2,511.31
lakhs for the financial year 2015-16 due to the factors described below:

Revenue from operations: Our net revenue from operations increased by 18.23% to Rs. 2,947.86 lakhs for the
financial year 2016-17 from Rs. 2,493.25 lakhs for the financial year 2015-16. The increase was mainly due to
increase in our gross revenue from sale of manufactured products by 17.95% to Rs 3,017.52 lakhs in the
financial year 2016-17 from Rs 2,558.24 lakhs for the financial year 2015-16. However, the increase was
slightly offset by decrease in sale of products traded by Rs. 9.54 lakhs in the financial year 2016-17. The increase
in sale of manufactured products was because of more demand due to chinese imports, better product mix and
competitive pricing. Our revenue from export incentives also increased significantly to Rs. 85.41 lakhs for the
financial year 2016-17 from Rs. 41.56 lakhs for the financial year 2015-16.

Other income: Our other income decreased by 21.64% to Rs. 14.15 lakhs for the financial year 2016-17 from
Rs. 18.06 lakhs for the financial year 2015-16 mainly due to decrease in income from foreign exchange rate
difference to Nil for financial year 2016-17 from Rs. 4.46 lakhs for financial year 2015-16, decrease in job work
to Nil for the financial year 2016-17 which was Rs. 4.34 lakhs for financial year 2015-16 and decrease in sundry
balances write off income which was Nil for the financial year as against Rs.1.36 lakhs for the financial year
2015-16. However, the decrease was partially offset by increase in interest income on margin money deposit by
Rs. 3.85 lakhs, increase in income from scrap sale by Rs. 2.06 lakhs and increase in income from sale of
investments by Rs. 0.45 lakhs in the financial year 2016-17. Increase in interest income on margin money
deposit was primarily due to more bank guarantees required for documentation related to export, GST and
GPCB.

Total Expenses

Our total expenses increased by 11.83% to Rs. 2,755.06 lakhs for the financial year 2016-17 from Rs. 2,463.57
lakhs for the financial year 2015-16, due to the factors described below:

Cost of material consumed: Cost of material consumed for the year ended March 31, 2017 was Rs. 1,416.40
lakhs which increased by 26.06% as compared to Rs. 1,123.63 lakhs in financial year 2015-16. Our Cost of
material constituted 47.82% of our total revenue for the year ended March 31, 2017. Increase in cost of material
consumed was primarily due to sudden shortage of Vinyl Sulphone, Phthalic Anhydride in the market.

Purchase of stock in trade: Our purchase of stock in trade has increased by 13.98% to Rs. 45.46 lakhs for the
financial year 2016-17 from Rs. 39.89 lakhs for the financial year 2015-16 which was due to increase in the
price of the raw materials of the products traded.

Employee benefits expenses: Our employee benefit expenses increased by 4.92% to Rs. 346.73 lakhs for the
financial year 2016-17 from Rs. 330.48 lakhs for the financial year 2015-16. The increase was mainly due to
increase in contribution to PF and Gratuity fund by Rs. 18.80 lakhs, However, this increase was offset by
decrease in Salary and Wages by Rs 7.16 lakhs. Decrease in salary and wages was due to better productivity
while the increase in employee benefit expenses was due to higher provisions for gratuity. Our total number of
employees decreased to 70 in the financial year 2016-17 from 75 in financial year 2015-16.
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Finance costs: Our finance costs decreased by 13.74 % to Rs. 89.65 lakhs for the financial year 2016-17 from
Rs. 103.94 lakhs for the financial year 2015-16. Decrease in our finance cost was primarily due to decrease in
our interest expense by Rs. 18.40 lakhs. However, this decrease was offset by increase in other borrowing cost
by Rs. 4.11 Lakhs. The decrease in our interest cost was primarily due to repayment of our borrowings during
the financial year 2016-17. Our total outstanding borrowings decreased to Rs. 778.86 lakhs as on March 31,
2017 from Rs. 1099.26 lakhs as on March 31, 2016.

Depreciation and amortization expense: Our depreciation and amortization expense decreased by 6.12% to Rs.
84.00 lakhs for the financial year 2016-17 from Rs. 89.48 lakhs for the financial year 2015-16. Depreciation on
tangible assets in the financial year 2016-17 decreased by Rs. 6.95 lakhs while amortization expense increased
by Rs. 1.47 lakhs in the financial year 2016-17.

Other expenses: Our other expenses increased by 0.43% to Rs. 769.39 lakhs for the financial year 2016-17 from
Rs. 766.09 lakhs for the financial year 2015-16. The increase was mainly due to increase in labour & Processing
charges by Rs. 14.46 lakhs, foreign exchange loss by Rs. 7.62 lakhs, commission and brokerage expenses by
Rs. 7.10 lakhs, shipping charges by Rs. 5.83 lakhs, repairs & maintenance by Rs. 5.76 lakhs, write off of sundry
balances by Rs. 2.78 lakhs, rent expenses by Rs. 2.40 lakhs, travel & conveyance by Rs. 2.01 lakhs and packing
material charges by Rs. 1.81 lakhs among others. However, the increase was partially offset by decrease in
power, fuel & electricity expenses by Rs. 23.33 lakhs, legal & professional charges by Rs. 15.04 lakhs, rates &
taxes by Rs. 7.94 lakhs, among others in the financial year 2016-17.

Profit before tax: Our profit before tax increased by 333.54 % to Rs. 206.95 lakhs for the financial year 2016-
17 from Rs. 47.74 lakhs for the financial year 2015-16. The increase was mainly due to higher efficiency of
production, better product mix, better technology of use and disposal of effluents.

Tax expenses: Our tax expenses increased by 268.12% to Rs. 79.22 lakhs for the financial year 2016-17 from
Rs. 21.52 lakhs for the financial year 2015-16 mainly due to increase in our current tax expense by Rs. 52.22
lakhs and decrease in deferred tax benefits by Rs. 5.48 lakhs in the financial year 2016-17.

Profit after tax: Due to reasons mentioned above, our profit after tax increased by 387.25% to Rs. 127.73 lakhs
for the financial year 2016-17 from Rs. 26.22 lakhs for the financial year 2015-16.

FINANCIAL YEAR 2015-16 COMPARED WITH FINANCIAL YEAR 2014-15
Total Revenue

Our total revenue decreased by 15.47 % to Rs. 2,511.34 lakhs for the financial year 2015-16 from Rs. 2,970.97
lakhs for the financial year 2014-15 due to the factors described below:

Revenue from operations: Our revenue from operations decreased by 15.23% to Rs. 2,493.25 lakhs for the
financial year 2015-16 from Rs. 2,941.33 lakhs for the financial year 2014-15 as there was a decrease in both
gross manufacturing and gross trading revenue by Rs. 331.01 lakhs and 119.35 lakhs, respectively in the
financial year 2015-16. However there was a slight increase in export incentives by 2.09 lakhs in the financial
year 2015-16. The gross domestic sales (both from manufacturing and trading) increased by 11.37% or by Rs.
103.76 lakhs to Rs. 1,082.24 lakhs for the financial year 2015-16 from Rs. 978.49 lakhs for the financial year
2014-15 but the gross export sales (both from manufacturing and trading) decreased drastically by 26.42% or
by Rs. 554.12 lakhs to Rs. 1,543.40 lakhs for the financial year 2015-16 from Rs. 2,097.52 lakhs for the financial
year 2014-15. Decrease in export sale was primarily due to adverse conditions in the export market in the year
2015-16.

Other income: Our other income decreased by 39.08 % to Rs. 18.06 lakhs for the financial year 2015-16 from
Rs. 29.64 lakhs for the financial year 2014-15. The decrease was mainly due to decrease in Foreign exchange
gain by Rs 16.03 lakhs and decrease in dividend income of Rs 0.40 lakhs. However, the decrease was partially
offset by receipt of one time job work income of Rs. 4.34 lakhs and increase in interest and other income in the
financial year 2015-16. Decrease in Foreign exchange gain was due to decrease in export sales.

Total Expenses

Our total expenses decreased by 14.88 % to Rs. 2,637.53 lakhs for the financial year 2015-16 from Rs. 3,098.65
lakhs for the financial year 2014-15, due to the factors described below:
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Cost of material consumed: Cost of material consumed for the year ended March 31, 2016 was Rs. 1, 123.63
lakhs as compared to Rs. 1321.07 lakhs for the financial year 2014-15. Our cost of material consumed decreased
by 14.95% in the financial year 2014-15. Decrease in cost of raw material consumed was in line with decrease
in our business operations in the financial year 2015-16.

Purchase of stock in trade: Our purchase of stock in trade has decreased by 69.51% to Rs. 39.89 lakhs for the
financial year 2015-16 from Rs. 130.84 lakhs for the financial year 2014-15 which was in line with decrease in
our revenue from sale from trading products.

Employee benefits expense: Our employee benefits expense decreased by 6.30% to Rs. 330.48 lakhs for the
financial year 2015-16 from Rs. 352.68 lakhs for the financial year 2014-15. The decrease was mainly due to
decrease in contribution to provident and other funds by Rs. 32.14 lakhs and decrease in salary & wages by Rs.
7.26 lakhs in the financial year 2015-16. However, the decrease was partially offset by an increase in directors’
remuneration by Rs. 14.40 lakhs, bonus & incentives by Rs. 1.54 lakhs and staff welfare expenses by Rs. 1.25
lakhs in the financial year 2015-16. Decrease in salary and wages was due to automation of processes and
achievement of better productivity as compared to the financial year 2014-15.

Finance costs: Our finance costs decreased by 13.31% to Rs. 103.94 lakhs for the financial year 2015-16 from
Rs. 119.90 lakhs for the financial year 2014-15. The decrease was mainly due to decrease in our interest on
unsecured and short term bank borrowings by Rs 42.05 lakhs and decrease in other borrowing costs by Rs. 1.66
lakhs in the financial year 2015-16. However, our interest on long term loans from banks increased by Rs. 27.75
lakhs in the financial year 2015-16.

Depreciation and amortization expense: Our depreciation and amortization expense decreased by 13.12% to
Rs. 89.48 lakhs for the financial year 2015-16 from Rs. 102.99 lakhs for the financial year 2014-15. Depreciation
in the financial year 2015-16 decreased by Rs. 13.99 lakhs while amortization expense increased by Rs. 0.48
lakhs in the financial year 2015-16.

Other expenses: Our other expenses increased by 9.27% to Rs. 766.09 lakhs for the financial year 2015-16 from
Rs. 701.10 lakhs for the financial year 2014-15. The increase was mainly due to increase in pollution control
expense by Rs. 60.78 lakhs, power, fuel & electricity expenses by Rs. 40.31 lakhs, rates & taxes by Rs. 6.61
lakhs, telephone expenses by Rs. 1.40 lakhs and insurance expenses by Rs. 1.39 lakhs, among others in the
financial year 2015-16. However, the increase was partially offset by decrease in repairs & maintenance
expenses by Rs. 19.02 lakhs, shipping expenses by Rs. 9.97 lakhs, labour & processing charges by Rs. 5.01
lakhs, packing material consumed by Rs. 4.73 lakhs, loss on sale of fixed assets by Rs. 4.09 lakhs and freight
expenses by Rs. 1.91 lakhs in the financial year 2015-16 among others. Increase in pollution control expense
was due to better environmental management enabling reuse of certain effluents after procession and decrease
in repairs & maintenance expenses was due to better preventive maintenance.

Profit before tax: Our profit before tax increased by 2.72% to Rs. 47.74 lakhs for the financial year 2015-16
from Rs. 46.47 lakhs for the financial year 2014-15. The increase in profit before tax was mainly due to part
commencement of our CPC Blue Plant.

Tax expenses: Our tax expenses increased by 18.81% to Rs. 21.52 lakhs for the financial year 2015-16 from Rs.
18.11 lakhs for the financial year 2014-15 mainly due to decrease in our current tax expense by Rs. 3.22 lakhs
and the decrease in deferred tax benefits by Rs. 6.62 lakhs in the financial year 2015-16.

Profit after tax: Due to reasons mentioned above, our profit after tax decreased by 7.56% to Rs. 26.22 for the
financial year 2015-16 from Rs. 28.36 lakhs for the financial year 2014-15.

Other Key Ratios

The table below summaries key ratios in our Restated Financial Statements for the financial years ended March
31, 2017, 2016, 2015 and for the period ended December 31, 2017:

For the period For the year ended March 31,
Particulars ended 2017 2016 2015
December 31,
2017
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Fixed Asset Turnover Ratio 2.18* 2.77 6.53 6.89
Debt Equity Ratio 1.22 1.19 2.09 1.77
Current Ratio 1.03 0.95 0.92 0.92
Inventory Turnover Ratio 9.03* 11.40 10.56 9.19

* Not Annualised

Fixed Asset Turnover Ratio: This is defined as revenue from operations divided by total fixed assets excluding
capital work in progress and intangible assets, based on Restated Financial Statements.

Debt Equity Ratio: This is defined as total debt divided by total shareholder funds. Total debt is the sum of long-
term borrowings, short-term borrowings and current maturity of long term debt, based on Restated Financial
Statements.

Current Ratio: This is defined as current assets divided by current liabilities, based on Restated Financial
Statements.

Inventory Turnover Ratio: This is defined as revenue from operations divided by average inventory. Average
inventory is computed by dividing the sum of opening inventory and closing inventory by two, based on
Restated Standalone Financial Information.

Cash Flow

The table below summaries our cash flows from our Restated Financial Information for the financial years
2017, 2016, 2015 and for the period ended December 30, 2017:

(Rs. in lakhs)
Particulars For the For the year ended March 31,
eriod ended
Becember il 2017 2016 2015
2017
Net cash (used in)/ generated from 166.12 412.25 191.87 309.64
operating activities
Net cash (used in)/ generated from (313.20) (171.66) (155.97) (570.83)
investing activities
Net cash (used in)/ generated from 185.40 (368.72) 99.45 189.09
financing activities
Net increase/ (decrease) in cash and cash 38.32 (128.12) 135.35 (72.10)
equivalents
Cash and Cash Equivalents at the 14.55 142.67 7.32 79.42
beginning of the period
Cash and Cash Equivalents at the end of 52.87 14.55 142.67 7.32
the period

Operating Activities
Period Ended December 31, 2017

Our net cash generated from operating activities was Rs. 166.12 lakhs for period ended December 31, 2017.
Our operating profit before working capital changes was Rs. 402.83 lakhs for the period ended December 31,
2017 which was primarily adjusted by payment of income tax of Rs. 71.46 lakhs, increase in trade receivables
by Rs. 108.98 lakhs, decrease in short term provision by Rs. 8.87 lakhs, increase in inventories by Rs. 48.43
lakhs, decrease in trade payable by Rs. 113.51 lakhs and increase in other current liabilities by Rs. 117.24 lakhs.

Financial year 2016-17

Our net cash generated from operating activities was Rs. 412.25 lakhs for the financial year 2016-17. Our
operating profit before working capital changes was Rs. 376.14 lakhs for the financial year 2016-17 which was
primarily adjusted by payment of income tax of Rs. 79.46 lakhs, increase in short term provision by Rs. 17.66
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lakhs, increase in trade receivables by Rs. 25.90 lakhs, increase in trade payables by Rs. 208.91 lakhs, increase
in inventories by Rs. 37.47 lakhs, increase in other non- current liabilities by Rs 1.47 lakhs and decrease in other
current liabilities by Rs. 49.09 lakhs.

Financial year 2015-16

Our net cash generated from operating activities was Rs. 191.87 lakhs for the financial year 2015-16. Our
operating profit before working capital changes was Rs. 228.91 lakhs for the financial year 2015-16, which was
primarily adjusted by payment of income tax of Rs. 27.24 lakhs, increase in short term provision by Rs. 23.91
lakhs, decrease in trade receivables by Rs. 0.46 lakhs, decrease in trade payables by Rs. 71.13 lakhs, increase
in inventories by Rs. 7.40, increase in other non- current liabilities by Rs 1.36 lakhs, decrease in other non-
current assets by Rs 0.70 lakhs and increase in other current liabilities by Rs. 42.30 lakhs.

Financial year 2014-15

Our net cash generated from operating activities was Rs. 309.64 lakhs for the financial year 2014-15. Our
operating profit before working capital changes was Rs. 244.95 lakhs for the financial year 2014-15, which was
primarily adjusted by payment of income tax of Rs. 30.46 lakhs, decrease in short term provision by Rs. 54.03
lakhs, decrease in trade receivables by Rs. 89.31 lakhs, decrease in trade payables by Rs.195.33 lakhs, decrease
in inventories by Rs. 175.13 lakhs, increase in other non-current liabilities by Rs 1.50 lakhs, decrease in other
non-current assets by Rs 0.94 lakhs and increase in other current liabilities by Rs. 77.61 lakhs.

Investing Activities
Period Ended December 31, 2017

Net cash used in investing activities was Rs. 313.20 lakhs for the period ended December 31, 2017. This was
primarily on account of purchase of fixed assets amounting to Rs. 322.52 lakhs and repayment of short term
loan & advances by 22.43 lakhs which was partially offset by proceeds by from long term loan & advances of
Rs. 25.91 lakhs, profit on sale of fixed assets of Rs 0.79 lakhs, dividend income of Rs 1.61 lakhs and interest
income of Rs. 3.44 lakhs.

Financial year 2016-17

Net cash used in investing activities was Rs. 171.66 lakhs for the financial year 2016-17. This was primarily on
account of purchase of fixed assets amounting to Rs. 705.88 lakhs and repayment of short term loan & advances
of Rs 99.86 lakhs which was partially offset by proceeds from long term loan & advances of Rs. 621.89 lakhs,
dividend income of Rs 1.61 lakhs, profit on sale of investment of Rs 0.02 lakhs, profits on sale of fixed assets
by Rs 0.47 lakhs, decrease in non-current investment by Rs 0.10 lakhs and interest income of Rs. 10.01 lakhs.

Financial year 2015-16

Net cash used in investing activities was Rs. 155.97 lakhs for the financial year 2015-16. This was primarily on
account of purchase of fixed assets amounting to Rs. 120.93 lakhs and repayment of long term loan & advances
of Rs 60.35 lakhs which was partially offset by proceeds from short term loan & advances of Rs. 17.53 lakhs,
profits on sale of fixed assets of Rs 0.02 lakhs, dividend income of Rs 1.61 lakhs and interest income of Rs.
6.16 lakhs.

Financial year 2014-15

Net cash used in investing activities was Rs. 570.83 lakhs for the financial year 2014-15. This was primarily on
account of purchase of fixed assets amounting to Rs. 63.55 lakhs, loss on sale of fixed assets of Rs 4.09 lakhs
and repayment of long term loan & advances of Rs 641.25 lakhs which was partially offset by proceeds from
short term loan & advances of Rs. 130.05 lakhs, dividend income of Rs 2.01 lakhs and interest income of Rs.
6.00 lakhs.

Financing Activities
Period Ended December 31, 2017

Net cash flow generated from financing activities for period ended December 31, 2017 was Rs. 185.40 lakhs.
This was primarily on account proceeds from long term borrowings amounting to Rs. 117.62 lakhs net gain on
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foreign exchange of Rs 6.88 lakhs and proceeds from short term borrowings of Rs.131.53 Lakhs which was
partially offset by interest payment amounting to Rs. 70.63 lakhs.

Financial year 2016-17

Net cash used in financing activities for the financial year 2016-17 was Rs. 368.72 lakhs. This was primarily on
account of repayment of borrowings amounting to Rs. 271.44 lakhs, interest payment amounting to Rs. 89.65
lakhs and foreign exchange loss amounting to Rs. 7.62 lakhs.

Financial year 2015-16

Net cash generated from financing activities for the financial year 2015-16 was Rs. 99.45 lakhs. This was
primarily on account of proceeds from long term borrowings amounting to Rs. 66.80 lakhs, proceeds from short
term borrowings of Rs. 132.12 lakhs and net gain on foreign exchange of Rs 4.46 lakhs which was partially
offset by interest payment amounting to Rs. 103.94 lakhs.

Financial year 2014-15

Net cash generated from financing activities for the financial year 2014-15 was Rs. 189.09 lakhs. This was
primarily on account of proceeds from long term borrowings amounting to Rs. 377.21 lakhs and foreign
exchange gain of Rs. 20.49 lakhs which was partially offset by interest payment amounting to Rs. 119.90 lakhs
and repayment of short term borrowings of Rs. 88.71 Lakhs.

Financial Indebtedness

As on December 31, 2017, the total outstanding borrowings of our Company is Rs. 1,021.15 lakhs which
included long-term borrowings of Rs. 613.74 lakhs, short term borrowings of Rs. 359.99 lakhs and current
maturities of long term debt of Rs. 47.42 lakhs. For further details, refer chapter titled “Financial Indebtedness”
beginning on page 200 of this Draft Prospectus.

(Rs. in lakhs)
Particulars As at December
31, 2017

Secured Loans
Long Term Borrowings (From Banks and Financial Institutions)
- Term Loans 145.08
Short Term Borrowings (Working Capital Loan from bank) 359.99

Sub Total (A) 505.07

Unsecured Loans

Long Term Borrowings
- From Related Parties 468.66
Banks and Financial institutions

Sub Total (B) 468.66

Current Maturities of Long Term Borrowings (C) 47.42
Total (A)+(B)+(C) 1,021.15

In the event, any of our lenders declare an event of default, such current and any future defaults could lead to
acceleration of our repayment obligations, termination of one or more of our financing agreements or force us
to sell our assets, any of which could adversely affect our business, results of operations and financial condition.

Related Party Transactions

Related party transactions with certain of our promoters, directors and their entities and relatives primarily
relates to remuneration payable, loans & advances given and taken and Issue of Equity Shares. For further
details of such related parties under AS18, refer chapter titled “Financial Statements” beginning on page 183
of this Draft Prospectus.
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The following table sets forth our contingent liabilities as of December 31, 2017 and March 31, 2017:
(Amount in Lakhs)

Contingent Liabilities

Particulars For the period ended For the period ended
December 31, 2017 March 31, 2017
Bank Guarantee issued by Bank 49.83 43.95
Provision for Contravention with provisions of 100.00 100.00
Companies Act,2013.*

* These amount are excluding interest/other Liabilities which may be levied at the discretion of proper authority.

It is not practical for our Company to estimate the timings of cash outflow, if any in respect of above mentioned
contingent liabilities. For further details, refer chapter titled “Financial Statements” beginning on page 183 of
this Draft Prospectus.

Off-Balance Sheet Items

We do not have any other off-balance sheet arrangements, derivative instruments or other relationships with
any entity that have been established for the purposes of facilitating off-balance sheet arrangements.

Qualitative Disclosure about Market Risk
Financial Market Risks

Market risk is the risk of loss related to adverse changes in market prices, including interest rate risk. We are
exposed to interest rate risk, inflation and credit risk in the normal course of our business.

Interest Rate Risk

Our financial results are subject to changes in interest rates, which may affect our debt service obligations and
our access to funds.

Effect of Inflation

We are affected by inflation as it has an impact on the raw material cost, wages, etc. In line with changing
inflation rates, we rework our margins so as to absorb the inflationary impact.

Credit Risk

We are exposed to credit risk on monies owed to us by our customers. If our customers do not pay us promptly,
or at all, we may have to make provisions for or write-off such amounts.

Reservations, Qualifications and Adverse Remarks

Except as disclosed in chapter titled “Financial Statements” beginning on page 183 of this Draft Prospectus,
there have been no reservations, qualifications and adverse remarks.

Details of Default, if any, Including Therein the Amount Involved, Duration of Default and Present
Status, in Repayment of Statutory Dues or Repayment of Debentures or Repayment of Deposits or
Repayment of Loans from any Bank or Financial Institution

Except as disclosed in chapter titled “Financial Statements” beginning on page 183 of this Draft Prospectus,
there have been no defaults in payment of statutory dues or repayment of debentures and interest thereon or
repayment of deposits and interest thereon or repayment of loans from any bank or financial institution and
interest thereon by the Company.

Material Frauds

There are no material frauds, as reported by our statutory auditor, committed against our Company, in the last
five Fiscals.

Unusual or Infrequent Events or Transactions
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As on date, there have been no unusual or infrequent events or transactions including unusual trends on account
of business activity, unusual items of income, change of accounting policies and discretionary reduction of
expenses.

Significant Economic Changes that Materially Affected or are Likely to Affect Income from Continuing
Operations

Indian rules and regulations as well as the overall growth of the Indian economy have a significant bearing on
our operations. Major changes in these factors can significantly impact income from continuing operations.

There are no significant economic changes that materially affected our Company‘s operations or are likely to
affect income from continuing operations except as described in chapter titled “Risk Factors” beginning on
page 19 of this Draft Prospectus.

Known Trends or Uncertainties that have had or are expected to have a Material Adverse Impact on
Sales, Revenue or Income from Continuing Operations

Other than as described in the section titled “Risk Factors” beginning on page 19 of this Draft Prospectus and
in this chapter, to our knowledge there are no known trends or uncertainties that are expected to have a material
adverse impact on revenues or income of our Company from continuing operations.

Future Changes in Relationship between Costs and Revenues, in Case of Events Such as Future Increase
in Labour or Material Costs or Prices that will Cause a Material Change are known

Other than as described in chapter titled “Risk Factors” beginning on page 19 of this Draft Prospectus and in
this section, to our knowledge there are no known factors that might affect the future relationship between cost
and revenue.

Extent to which Material Increases in Net Sales or Revenue are due to Increased Sales Volume,
Introduction of New Products or Services or Increased Sales Prices

Changes in revenue in the last three financial years are as explained in the part “Financial Year 2016-17
compared with financial year 2015-17 and Financial Year 2015-16 Compared With Financial Year 2014-15"
above.

Total Turnover of Each Major Industry Segment in Which the Issuer Operates

The company is engaged in the business of Manufacturing of Dyestuff (Direct and Reactive), Pigments and
Intermediates (CPC Blue Crude). Considering the nature of the Business and Financial Reporting of the
Company, the company is operating in Two Geographical Segments, i.e. Domestic and Export Market. The
company has not maintained separate data for the purpose of the Segmental Reporting and hence in absence of
the data from we are unable to report on the same.

Competitive Conditions

We have competition with Indian and international manufacturers and our results of operations could be affected
by competition in the dyestuff industry in India and international market in the future. We expect competition
to intensify due to possible new entrants in the market, existing competitors further expanding their operations
and our entry into new markets where we may compete with well-established unorganized companies / entities.
This we believe may impact our financial condition and operations. For details, please refer to the chapter titled
“Risk Factors” beginning on page 19 of this Draft Prospectus.

Increase in income

Increases in our income are due to the factors described above in in this chapter under “Significant Factors
Affecting Our Results of Operations” and chapter titled “Risk Factors” beginning on page 19 of this Draft
Prospectus.

Status of any Publicly Announced New Products or Business Segments

Except as disclosed elsewhere in the Draft Prospectus, we have not announced and do not expect to announce
in the near future any new products or business segments.

Significant Dependence on a Single or Few Customers
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Significant proportion of our revenues have historically been derived from a limited number of customers. The
% of Contribution of our Company’s customer Vis a Vis the total revenue from operations respectively as March
31, 2017 and December 31, 2017 are as follows:

) Suppliers Customers
Particulars
As on March 31, 2017 As on March 31, 2017
Top 5 (%) 50.22 % 29.20 %
Top 10 (%) 70.30 % 42.87 %

Seasonality of Business
The nature of our business is not seasonal.
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And renewal with change in the name of Company as on February 27, 2018.

FINANCIAL INDEBTEDNESS

Our Company utilizes various credit facilities from banks and others for conducting its business. Set forth is a
brief summary of our Company’s secured and unsecured borrowings together with a brief description of certain
significant terms of such financing arrangements.

SECURED BORROWINGS
1. Loan of Rs. 915.00 Lakhs from The Kalupur Commercial Co.Op Bank Limited on April 11, 2017

Particulars

Nature of Secured loan Cash Credit — EPC cum FBP/FBD Inland Bank
Facility ( Fresh) Book Debts (Renew) Guarantee
Amount Rs. 230 Lakhs Rs. 35.00 Lakhs Rs. 600.00 Lakhs Rs. 50.00 Lakhs

For purchase of Pre shipment finance for | For bidding the

Industrial Plot purchase of Raw tenders, mobilization

No. DP 80+8lI Material for exports. of advance money,

+82+83 at Saykha Post-shipment finance of performance of the

Industrial Estate, ) ) urchase / discount of contract, warrantees

Purpose Gidc Ankleshwar, | Working catpltal gocumentary export bills and guarantees in
requiremen

Bharuch. d having tenure of sight or ;i\;?eug%t/gri%rgg t/

usance upto 180 days, and its departments
drawn under confirmed and re utg d
export order or Prime puted.
Bank's L/C.
1% p.a. (backed by
Rate Of . . Bank FDs 100%
Interest/ 0500 9.5% p.a. ?e?t(; % p.a. with monthly margin)
Commission | 270 P-& ' 2% p.a.( less than
100% cash margin)
40% on Properties | 40% Book Debts | 10% on FOB 30% on Bank
upto 90 days 20% on C&F Guarantee
0,
Margin 30% on CIF 1}(g)rOAJ on Guarantees
Disputed Statutory
Dues.
Repayment | 60 Months 12 Months
Security 1. Equitable mortgage of Leasehold Property at Plot N0.88/6, 88/7, and 88/8 Phase 1, GIDC,
Vatva, Ahmedabad and construction carried out thereon admeasuring about 637.16
sg.mts., 1412.62 sq. mts. and 1412.62 sg. mts. respectively;

2. Hypothecation of machineries, equipments, electrical installations, furniture and fixtures,
office equipments, and other movable fixed assets of the Firms/Company, both present
and future.

3. Hypothecation of entire raw materials, stock-in-process, stores and spares, packing
materials, finished goods and book debts of the Firm/Company, both present and future.
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Third Party | 1. Mr. Maunal Gandhi
Personal 2. Mr. Minku Gandhi
Guarantees | 3. Mrs. Shefali Gandhi
4, Mrs. Mona Gandbhi
5. Mr. Shantilal B Gandhi
6. M/s HUF Industries
Outstanding
ason 3l NA Rs. 359.99 Lakhs Rs. 49.83 Lakhs
December,
2017

Key Restrictive Covenants:

During the currency of advances the company and its directors have to undertake that they will:

To Maintain Net Own Funds of Rs 1,100/- lakhs till the currency of the facilities

To route atleast 80% of its sales turnover through their CC A/c with us & route all the export transaction
through us.

Not to divert funds

To plough back profit in the business

To improve and maintain current ratio at the minimum level of 1.33

Bring additional long term funds to meet with the cost over run / time over run, if any.

Bring additional long term funds to meet with the repayment obligations of the bank in time, if there is
negative cash profit or positive cash profit is not adequate to service repayment obligations of the bank.
Bring additional long term funds to meet with estimated/ projected net working capital, in case estimated/
projected net profit is not achieved.

To improve and maintain Debt Equity ratio at maximum level of 2.

During the currency of the advance, the company/the firm and its promoters/proprietor/partners/directors will
not without the bank’s prior permission in writing:

Implement any scheme of Expansion / Modernization / Diversification, except which are approved by our
Bank.

Formulate any scheme of Merger / Acquisition / Amalgamation Reconstitution.

Any Change in the management set-up / capital structure of the Company.

Enter in to borrowing either secured or unsecured with any other Bank / Financial institution /Corporate
body / NBFC.

Invest / deposit / lend funds to group firm & companies / directors / family members / other corporate
bodies / firms / persons.

Create any further charge, lien or encumbrances over the assets charged to the Bank in favour of any other
Bank, Financial institution, NBFC, firm, company or person or otherwise dispose off any of the fixed
assets.

Undertake / guarantee obligation on behalf of any other borrower, Group firms / Companies.

Pay commission / brokerage / fees etc to Guarantor / or any other person for guaranteeing the facilities
sanctioned to the firm/Company.

Declare dividends for any year, except out of the profits related to that year, after paying all dues and
making provisions as required for that year, provided there is no default in repayment obligation by the
Company to Banks / Fls.

Allow the level of net working Capital to come down from the estimated / projected level.
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2. Loan of Rs. 200.00 Lakhs from Small and Industrial Development Bank of India (SIDBI) on March
22,2016

PARTICULARS

Nature of Facility Term Loan Soft Loan

L-oan Amount Rs. 180.00 Lakhs Rs. 20.00 Lakhs

Rate of Interest (Floating) 9.95% p.a. with monthly rests 9.35% p.a. with monthly rests upto 3
upto 3 years then PLR + 0.50% years then PLR + 0.50% p.a.
p.a.

Amount Outstanding as on | Rs. 146.73 lakhs Rs. 16.30 lakhs

December 31, 2017

Primary Security Hypothecation/ First Charge of Plant & Machinery equipment, tools,

accessories, and all other assets which have been proposed to be acquired
under the project/scheme.

Collateral Security a) Lien marked in favour of SIDBI of Fixed Deposit Receipts and life
insurance policies of directors/companies and its relatives upto Rs. 100 lakhs.
b) Personal Guarantee of Mr. Shantilal Gandhi, Mr. Minku Gandhi and Mr.
Maunal Gandhi

Tenor 84 months

3. Auto Loan of Rs.15.00 Lakhs from HDFC Bank on February 23, 2017

PARTICULARS

Nature of Facility Auto loan

Loan Amount Rs. 15.00 Lakhs

Rate of Interest (Floating) | g aro, pa

Amount Outstanding as on | Rs. 13.13 Lakhs
December 31, 2017
Security

Secured by hypothecation of Vehicle under Hire Purchase

Tenor 60 months
4. Auto Loan of Rs.60.00 Lakhs from BMW Financial Services.

PARTICULARS

Nature of Facility Auto loan Auto loan
Loan Amount Rs. 30.00 Lakhs Rs. 30.00 Lakhs
Contract Date 27/03/2014 28/03/2014

Rate of Interest (Floating) 9.65% p.a 9.65% p.a

Amount Outstanding as on | Rs. 17.69 Lakhs
December 31, 2017

Security Secured by hypothecation of Vehicle under Hire Purchase

Tenor 60 months
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5. Amount of Rs. 414.33 Lakhs payable to Gujarat Industrial Development Corporation

PARTICULARS

Amount 414.33 Lakhs

Rate of Interest (Floating) 12.5%

Amount Outstanding as on December 31, 2017 414.33 Lakhs

Security Secured by attachment of Land
Tenor 32 equal quarterly instalment

UNSECURED BORROWINGS
In addition to the secured borrowings availed by us from banks, we have also availed certain Unsecured loans.
Set forth below is a brief summary of Unsecured Loans as of December 31, 2017:

1. Unsecured Borrowings from others:

a) From Directors:

Outstanding Amount as on December 31,

Name of the Lender 2017(Rs. in lakhs)

Maunal Gandhi 23.00
Minku Gandhi 7.40
Shantilal Gandhi 29.32
Total 59.72

b) From Related Parties

Outstanding Amount as on December 31,

Name of the Lender 2017(Rs. in lakhs)

Deepak Gandhi 0.48
Maunal Shantilal Gandhi HUF 63.45
Minku Shantilal Gandhi HUF 92.04
Mona Gandhi 15.97
Shefali Gandhi 15.12
HUF Industries 55.37
Aadit Gandhi 82.31
Arjun Gandhi 82.24
Total 406.98

¢) From Others

Outstanding Amount as on December 31,

Name of the Lender 2017(Rs. In lakhs)

Jigishaben Shah 1.96

Total 1.96
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SECTION VI - LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS

Except, as stated in this section and mentioned elsewhere in this Draft Prospectus there are no litigations
including, but not limited to suits, criminal proceedings, civil proceedings, actions taken by regulatory or
statutory authorities or legal proceedings, including those for economic offences, tax liabilities, show cause
notice or legal notices pending against our Company, Directors, Promoters, Subsidiaries, Group Companies or
against any other company or person/s whose outcomes could have a material adverse effect on the business,
operations or financial position of the Company and there are no proceedings initiated for economic, civil or
any other offences (including past cases where penalties may or may not have been awarded and irrespective of
whether they are specified under paragraph (a) of Part | of Schedule V of the Companies Act, 2013) other than
unclaimed liabilities of our Company, and no disciplinary action has been taken by SEBI or any stock exchange
against the Company, Directors, Promoters, Subsidiaries or Group Companies.

Except as disclosed below there are no i) litigation or legal actions, pending or taken, by any Ministry or
department of the Government or a statutory authority against our Promoters during the last five years; (ii)
direction issued by such Ministry or Department or statutory authority upon conclusion of such litigation or
legal action; (iii) pending proceedings initiated against our Company for economic offences; (iv) default and
non-payment of statutory dues by our Company; (V) inquiries, inspections or investigations initiated or
conducted under the Companies Act, 2013 or any previous companies law in the last five years against our
Company and Subsidiaries including fines imposed or compounding of offences done in those five years; or
(vi) material frauds committed against our Company in the last five years.

Except as stated below there are no Outstanding Material Dues (as defined below) to creditors; or (ii)
outstanding dues to small scale undertakings and other creditors.

Our Board, in its meeting held on March 13, 2018 determined that outstanding dues to creditors in excess of Rs.
5.00 lakhs as per last audited financial statements shall be considered as material dues (“Material Dues”).

Pursuant to SEBI ICDR Regulations, all other pending litigations except criminal proceedings, statutory or
regulatory actions and taxation matters involving our Company, Promoters, Directors and Group Companies,
would be considered ‘material’ for the purposes of disclosure if the monetary amount of claim by or against the
entity or person in any such pending matter exceeds Rs. 5.00 lakhs as determined by our Board, in its meeting
held on March 13, 2018.

Accordingly, we have disclosed all outstanding litigations involving our Company, Promoters, Directors and
Group Companies which are considered to be material. In case of pending civil litigation proceedings wherein
the monetary amount involved is not quantifiable, such litigation has been considered ‘material’ only in the
event that the outcome of such litigation has an adverse effect on the operations or performance of our Company.

Unless otherwise stated to the contrary, the information provided is as of the date of this Prospectus.
LITIGATIONS INVOLVING OUR COMPANY

LITIGATIONS AGAINST OUR COMPANY

Criminal Litigations

Nil

Civil Proceedings

Nil

Taxation Matters

Nil Recent Development/Proceeding under Finance Act, 2016 in respect of Income Declaration Scheme,
2016 and The Income Declaration Scheme Rules, 2016

Nil
Proceedings against Our Company for economic offences/securities laws/ or any other law
Nil
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Penalties in Last Five Years

USHANTI COLOUR CHEM PRIVATE LIMITED V. VATVA INDUSTRIAL ASSOCIATION AND
THREE OTHERS

Vatva Industrial Association, a registered trust (hereinafter referred to as the “Respondent - 111”’) issued a notice
dated June 7, 2013 to Ushanti Colour Chem Limited (hereinafter referred to as the “Petitioner”). The
Respondent - 111 levied a penalty amounting to Rs. 9,12,000/- on the Petitioner for damaging of storm water
drainage, broken storm water drainage slab, breaking water supply pipe line, for breaking the main hole of
domestic sureages and for keeping building material, stones, garbage’s outside on the road. The Petitioner filed
a writ petition under Article 226 of the Constitution of India before the High Court of Gujarat at Ahmedabad
(hereinafter referred to as the “Gujarat High Court”) against the Respondent - Ill. The Gujarat High Court
passed an order dated January 13, 2016 dismissing the petition and discharging the notice. Further, the Gujarat
High Court held that the Respondent - 111 is a registered trust and does not have any statutory powers like powers
of corporation in case of certain defaults made by owner of land in industrial area, service of notices, authority
for prosecution, as it is private association of the entrepreneur. Hence it is not a state under Article 12 of the
Constitution of India. The Gujarat Industrial Development Corporation (hereinafter referred to as the
“Respondent — 11”) informed Respondent - Il vide letter dated March 19, 2016 bearing reference No.
GIDC/ENG/ABD/EE/479 and letter dated April 16, 2016 bearing reference No. GIDC/ENG/ABD/EE/623 that
a reconnection of water supply in the Petitioner’s plot no. 88/6 and 88/7 be made with a condition of only one
connection to be given for each plot. The Petitioner addressed the said matter to Hon’ble Prime minister vide
letter dated January 27, 2017 & December 17, 2017. The Respondent - 11 vide letter dated January 16, 2018
bearing reference No. GIDC/ENG/PH/184 informed the Petitioner to resolve the matter amicably with
Respondent - 111 by paying Rs 2,00,000/-. The Petitioner replied vide letter dated February 27, 2018 informing
the Respondent - 11 that it has agreed upon settlement and has issued cheque dated February 27, 2018 amounting
to Rs. 2,00,000/- in favour of Respondent - 111 for full and final settlement.

Pending Notices against our Company

Nil

Past Notices to our Company

Nil

Disciplinary Actions taken by SEBI or stock exchanges against Our Company

Nil

Defaults including non-payment or statutory dues to banks or financial institutions
Nil

Details of material frauds against the Company in last five years and action taken by the Companies.
Nil

LITIGATIONS FILED BY OUR COMPANY

Criminal Litigations

Nil

Civil Proceedings

Nil

Taxation Matters

Nil

Recent Development/Proceeding under Finance Act, 2016 in respect of Income Declaration Scheme, 2016
and The Income Declaration Scheme Rules, 2016

Nil
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Details of any enquiry, inspection or investigation initiated under Companies Act, 2013 or any previous
Company Law

Nil

LITIGATIONS INVOLVING DIRECTOR/S OF OUR COMPANY
LITIGATIONS AGAINST DIRECTOR/S OF OUR COMPANY
Criminal Litigations

Nil

Civil Proceedings

Nil

Taxation Matters

Nil

Recent Development/Proceeding under Finance Act, 2016 in respect of Income Declaration Scheme, 2016
and The Income Declaration Scheme Rules, 2016

Nil

Past Penalties imposed on our Directors

Nil

Proceedings initiated against our directors for Economic Offences/securities laws/ or any other law
Nil

Directors on list of wilful defaulters of RBI

Nil

LITIGATIONS FILED BY DIRECTOR/S OF OUR COMPANY
Criminal Litigations

Nil

Civil Proceedings

Nil

Taxation Matters

Nil

Recent Development/Proceeding under Finance Act, 2016 in respect of Income Declaration Scheme, 2016
and The Income Declaration Scheme Rules, 2016

Nil

LITIGATIONS INVOLVING PROMOTER/S OF OUR COMPANY
LITIGATIONS AGAINST OUR PROMOTER/S

Criminal Litigations

Nil

Civil Proceedings

Nil

Taxation Matters
Nil
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Recent Development/Proceeding under Finance Act, 2016 in respect of Income Declaration Scheme, 2016
and The Income Declaration Scheme Rules, 2016

Nil

Past Penalties imposed on our Promoters

Nil

Proceedings initiated against our Promoters for Economic Offences/securities laws/ or any other law

Nil

Litigation /Legal Action pending or taken by Any Ministry or any statutory authority against any
Promoter in last five years

Nil

Penalties in Last Five Years

Nil

Litigation /defaults in respect of the companies/Firms/ventures/ with which our promoter was associated
in the past.

Nil

Adverse finding against Promoter for violation of Securities laws or any other laws

Nil

LITIGATIONS FILED BY OUR PROMOTER/S

Criminal Litigations

Nil

Civil Proceedings

Nil

Taxation Matters

Nil

Recent Development/Proceeding under Finance Act, 2016 in respect of Income Declaration Scheme, 2016
and The Income Declaration Scheme Rules, 2016

Nil

LITIGATIONS INVOLVING OUR GROUP COMPANIES

As on date of Draft Prospectus our company does not have Group Company

LITIGATIONS INVOLVING OUR SUBSIDIARY COMPANIES

As on date of Draft Prospectus our company does not have Subsidiary Company

DETAILS OF ANY INQUIRY, INSPECTION OR INVESTIGATION INITIATED UNDER PRESENT
OR PREVIOUS COMPANIES LAWS IN LAST FIVE YEARS AGAINST THE COMPANY OR ITS
SUBSIDIARIES

Nil
OUTSTANDING LITIGATION AGAINST OTHER COMPANIES OR ANY OTHER PERSON
WHOSE OUTCOME COULD HAVE AN ADVERSE EFFECT ON OUR COMPANY

Nil

MATERIAL DEVELOPMENTS SINCE THE LAST BALANCE SHEET
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Except as mentioned under the chapter — “Management Discussion and Analysis of Financial Condition and
Result of Operation” on page 184 of this Prospectus, there have been no material developments, since the date
of the last audited balance sheet.

OUTSTANDING DUES TO SMALL SCALE UNDERTAKINGS OR ANY OTHER CREDITORS

As of December 31, 2017 our Company had 174 creditors, to whom a total amount of Rs. 552.71 lakhs was
outstanding. As per the requirements of SEBI Regulations, our Company, pursuant to a resolution of our Board
dated March 13, 2018, considered creditors to whom the amount due exceeds Rs. 5.00 lakhs as per our
Company’s restated financials for the purpose of identification of material creditors. Based on the above, the
following are the material creditors of our Company.

Creditors Amount (Rs. In Lakhs)
Panoli Intermediates(India)P.Ltd. 149.75
Shyam Chemical Enterprise 63.51
Gandhi Chemicals 41.09
Kutch Chemical Industries Limited 27.58
J V Marketing 21.07
Umang Acid Chem Pvt. Ltd 17.62
Shital Chemicals(Pur) 15.69
Shail Enterprise 15.49
Factory Electricity Bill A/C. 12.80
Adani Gas Limited 10.81
Jigs Chemical 10.56
Aashal Chemicals 9.74
Mehta Brothers 9.31
Acid Chem Corp. 7.23
Inwac Metals And Chemicals Pvt Ltd 6.72
Shivam Polymers 5.95
Omkar Group 5.24
Hrishabh Life Sciences(Mumbai) 5.14
Balaji Plastic Industries 5.07
Total 440.37

Further, none of our creditors have been identified as micro enterprises and small scale undertakings by our
Company based on available information. For complete details about outstanding dues to creditors of our
Company, please see the website of our Company www.ushanti.com.

Information provided on the website of our Company is not a part of this Prospectus and should not be deemed
to be incorporated by reference. Anyone placing reliance on any other source of information, including our
Company‘s website, www.ushanti.com, would be doing so at their own risk.
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GOVERNMENT AND OTHER STATUTORY APPROVALS

Our Company has received the necessary consents, licenses, permissions, registrations and approvals from the
Government/RBI, various Government agencies and other statutory and/ or regulatory authorities required for
carrying on our present business activities and except as mentioned under this heading, no further material
approvals are required for carrying on our present business activities. Our Company undertakes to obtain all
material approvals and licenses and permissions required to operate our present business activities. Unless
otherwise stated, these approvals or licenses are valid as of the date of this Draft Prospectus and in case of
licenses and approvals which have expired; we have either made an application for renewal or are in the process
of making an application for renewal. In order to operate our business of manufacturing and marketing of
dyestuff, we require various approvals and/ or licenses under various laws, rules and regulations. For further
details in connection with the applicable regulatory and legal framework, please refer to the chapter titled “Key
Industry Regulations and Policies” on page 144 of this Draft Prospectus.

The Company has its business located at:

Registered Office, Manufacturing Unit and Raw Material Storage: 88/6, 88/7, 88/8, Phase —1 GIDC, Vatva,
Ahmedabad - 382445, Gujarat, India.

Proposed Unit I11: Plot No. C-18, Sayka Industrial Estate, Sayka GIDC, Bharuch, Gujarat, India

The objects clause of the Memorandum of Association enables our Company to undertake its present business
activities. The approvals required to be obtained by our Company include the following:

Further, except as mentioned herein below, our Company has not yet applied for any licenses for the proposed
activities as contained in the chapter titled ‘Objects of the Issue’ beginning on page no. 100 of this Draft
Prospectus to the extent that such licenses/approvals may be required for the same.

APPROVALS FOR THE ISSUE
Corporate Approvals:

1. The Board of Directors have, pursuant to Section 62(1)(c) of the Companies Act 2013, by a resolution passed
at its meeting held on March 19, 2018, authorized the Issue, subject to the approval of the shareholders and
such other authorities as may be necessary.

2. The shareholders of the Company have, pursuant to Section 62(1)(c) of the Companies Act 2013, by a special
resolution passed in the Extra-Ordinary General Meeting held on March 24, 2018, authorized the Issue.

In- principle approval from the Stock Exchange

We have received in-principle approvals from the stock exchange for the listing of our Equity Shares pursuant
to letter dated [ @] bearing reference no. [e].

Agreements with NSDL and CDSL

1. The Company has entered into an agreement dated May 22, 2018 with the Central Depository Services
(India) Limited (“CDSL”) and the Registrar and Transfer Agent, who in this case is, Bigshare Services
Private Limited, for the dematerialization of its shares.

2. Similarly, the Company has also entered into an agreement dated May 30, 2018 with the National Securities
Depository Limited (“NSDL”) and the Registrar and Transfer Agent, who in this case is Bigshare Services
Private Limited, for the dematerialization of its shares.

3. The Company's International Securities Identification Number (“ISIN”) is INEOON101015.
INCORPORATION AND OTHER DETAILS

1. The Certificate of Incorporation dated May 12, 1993 issued by the Registrar of Companies, Ahmedabad, in
the name of “USHANTI COLOUR CHEM PRIVATE LIMITED”.

2. Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public company
issued on March 07, 2018 by the Registrar of Companies, Ahmedabad in the name of “USHANTI COLOUR
CHEM LIMITED”.
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3. The Corporate Identification Number (CIN) of the Company is U24231GJ1993PLC019444.
APPROVALS/LICENSES RELATED TO OUR BUSINESS ACTIVITIES

We require various approvals and/ or licenses under various rules and regulations to conduct our business. Some

of the material approvals required by us to undertake our business activities are set out below:

Sr. | Description Authority Registration No./ Date of Date of
No. Reference No./ License | Issue Expiry
No.

1 Certificate  of | Foreign Trade 0802001335 May 21, In case of
Importer- Development 2002 change in
Exporter Code | Officer, name/address
(IEC) Ahmedabad, or constitution

Ministry of of IEC holder,
Commerce, the IEC holder
Government of shall cease to
India be eligible to
Import or
Export against
the IEC after
the expiry of
90 days from
the date of
such a change
unless in the
meantime, the
consequential
changes  are
effected in the
IEC by the
concerned
licensing
authority.

2 Entrepreneurs General Manager, Entrepreneurs June 02, NA
Memorandum District Industries Memorandum No. (Part 2007
for setting micro, | Center, I):
small and | Ahmedabad, 24-007-12-01208
medium Government of
Enterprises Unit. | Gujarat

3 License to work | Joint Director, Registration No: November | December 31,
a factory Industrial Safety 6747/20114/2002 29, 2016 2020
(under Factories | and Health, License No: 25132
Act, 1948 and | Ahmedabad
Rules made | Region, Directorate

and Health Gujarat
State

4 Certificate of | Office of Joint Status holder No: Date of March 31,
Recognition- Director General of | 08/14/1948/140424 Issue- April | 2019
Export House Foreign Trade, File No: 24,2014

Ministry of 08/75/105/00046/AM15
Commerce and
Industry,
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(under Foreign | Government of Effective
Trade Policy | India Date: April
2009-2014) 01, 2014
TAX RELATED APPROVALS/LICENSES/REGISTRATIONS
Sr. | Authorisation Issuing Authority | Registration Date of Validity
No. | granted No./Reference Issue
No./License No.
1 Permanent Account | Income Tax AAACU1963H June 26, Perpetual
Number (PAN) Department, 2009
Government of
India
2 Tax Deduction Income Tax AHMUOQ0322A Not Perpetual
Account Number Department through traceable
(TAN) National Securities
Depository Limited
(NSDL), Ministry of
Finance,
Government of
India
3 Goods and Service | Government of 24AAACU1963H1ZG | June 25, Thisis a
Tax ldentification Guijarat and 2017 Certificate of
Number (GSTIN) Government of Provisional
India Registration
4 Certificate of | Assistant 24075700677 July 01, N/A
Registration Commercial Tax 2002
(under Gujarat ggxgércial Tax
Value Added Tax Department
Act, 2003 read with P X
Gujarat Value Goyernment of
Added Tax Rules, Gujrat
2006)
5 Certificate of | Central Board of AAACU1963HST001 | Date of NA
Registration of | Excise and Issue of
Service Tax Customs, Ministry original:
of Finance, January 07,
S:Qdeﬁiigﬁgéer X :tf Department of 2005
1994 read with the | ReVenue
Service Tax Rules, Date of Iast.
1994) amendment:
August 30,
2013
6 Certificate of | Assistant 24575700677 April 01, Until
Registration Central | Commercial Tax 1999 Cancelled
Sales Tax Officer,
(under Rule 5(1) of | Commercial Tax
Central Sales Tax Go?/ernmen"[ of
(Registration  and Guiarat
Turnover)  Rules, ujarat.
1957)
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Certificate (PTRC)

(under Section 5 of
Gujarat Panchayats,

Muncipalities,
Municipal
Corporations  and
State Tax on
Professions,
Traders, Callings
and Employments
Act, 1976)

Corporation

Sr. | Authorisation Issuing Authority | Registration Date of Validity
No. | granted No./Reference Issue
No./License No.

7 Central Excise | Assistant AAACU1963H XM 001 | April 04, Perpetual/
Registration Commissioner of 2002 Till
Certificate Central Excise, Surrendered
(under Rule 9 of Cenjtral Board of or Suspended
the Central Excise Excise and -

Rules, 2002) Cust_oms, Ministry
’ of Finance,
Department of
Revenue

8 Professional  Tax | Ahmedabad PEC014403413 February NA
Enrollment Municipal 13, 2013
Certificate (PTEC) | Corporation
(under Section 5 of
Gujarat Panchayats,

Muncipalities,
Municipal
Corporations  and
State Tax on
Professions,
Traders, Callings
and Employments
Act, 1976)

9 Professional  Tax | Ahmedabad PRC014400657 February NA
Registration Municipal 15, 2013

LABOUR RELATED APPROVALS/REGISTRATIONS

Fund Registration

(under Employees’
Provident Funds and
Miscellaneous

Provisions Act, 1952)

Fund Organisation,
Ministry of Labour,
Government of India

Sr. | Description Authority Registration Date of Issue
No. No./Reference
No./License No.
1. Employees  Provident | Employees Provident GJ/AHD/50093 June 17, 2003

Page 212 of 326




Registration for | Employees State
Employees State | Insurance Corporation
Insurance

(under Employees State
Insurance Act, 1948)

Employer’s Code
No.
37000233350000304

August 20, 2002

ENVIRONMENT RELATED LICENSES /APPROVALS/ REGISTRATIONS

Sr | Description Authority Registration Number | Date of Date of
No. Certificate | Expiry
1 Consent to Establish | Gujarat Pollution CTE-Amendment No. | April 17, March

the Unit for a product | Control Board 61289 2014 26, 2019

at a particular

production  capacity

issued by  State

Pollution Control

Board
2 Consent to Operate | Gujarat Pollution AWH-61750 April 19, December

issued by State | Control Board 2014 29, 2018

Pollution Control

Board under Section

25 of the Water

(Prevention &Control

of Pollution) Act, 1974

&under Section 21 of

the Air (Prevention &

Control of Pollution)

Act, 1981 and

Authorisation /

Renewal of

Authorisation  under

Rule 5 of the

Hazardous Wastes

(Management,

handling &

Transboundary

movement) Rules

2008
OTHER BUSINESS-RELATED APPROVALS
Sr | Description | Authority Registration Number Date of Date of
No. Certificate | Expiry
1 Membership | M/s.  Ecocare | ECIPL-006 April 04, October

Certificate of | Infrastructures 2016 10, 2019

M/s. Ecocare | Private Limited,

Infrastructure | Managing

Private Director

Limited for

treatment,

Storage and

Disposal

Page 213 of 326




Facility
(TSDF)
Letter of | CU Inspections | Approval letter no. 848883-01.2017 October 18, | October
Approval for | and 2017 18, 2018
colourants/ Certifications
textile India  Private
auxiliaries Limited
according to
the applicable
criteria of the
Global
Organic
Textile
Standard
(GOTS)
Registration The Green | GESCL/ADM/MEECERTY/2017/766 | June 08, N/A
as beneficiary | Environment 2017
of Multi | Services  Co-
Evaporator operative
System and | Society Limited
quantity
booked 1000
Ltrs./day and
quantity
booked 9000
Itrs/day in
ISO LMS IN104871A November | November
9001:2015 Certifications 09, 2017 18, 2018
Private Limited
Certificate of | Inspecting 227/6 Tested on: | Certificate
inspection for | Authority, December | awaited
shop Director of 04, 2017
assembled boilers
boilers
Membership | Novel  Spent | - August 30, | N/A
with  Novel | Acid 2011
Spent  Acid | Management
Management
Membership | Manager, GUJ/15767/ABD February N/A
with Society | Society for 03, 2011
for Clean | Clean Earth
Earth
Registration- | Regional U-0386 April 25, March 31,
cum- Director, Basic 2017 2022
Membership | Chemicals,
Certificate Cosmetics &
Dyes  Export
Promotion
Council
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APPROVALS OBTAINED FOR PROPOSED UNIT 11

Control of Pollution)
Act, 1974 and the Air
Act, 1981 read with

Sr | Description Authority Consent Number Date of Date of

No. Certificate | Expiry

1 Consent to Establish | Gujarat Pollution | CTE — 91613 March 05, December
under Section 25 of the | Control Board, | Eresh No. — 130095 2018 06, 2024
Water (Prevention and | Gandhinagar PCB ID - 56264

the
Protection Act, 1986

Environment

MANDATORY APPROVALS RELATED TO PROPOSED UNIT Il YET TO BE APPLIED BY THE

COMPANY

Sr No. | Description Authority

1 License to work a factory (under Factories Act, 1948 | Joint Director, Industrial Safety and Health,
and Rules made thereunder) Ahmedabad Region, Directorate Industrial

Safety and Health Gujarat State

2. Consent to Establish the Unit for a product at a | Gujarat Pollution Control Board
particular production capacity issued by State
Pollution Control Board

3. Consent to Operate issued by State Pollution Control | Gujarat Pollution Control Board
Board under Section 25 of the Water (Prevention
&Control of Pollution) Act, 1974 &under Section 21
of the Air (Prevention & Control of Pollution) Act,
1981 and Authorisation / Renewal of Authorisation
under Rule 5 of the Hazardous Wastes
(Management, handling &  Transboundary
movement) Rules 2008

4, Certificate of Inspection for Shop assembled Boilers | Inspecting Authority, Director of Boilers

5. Goods and Service Tax lIdentification Number | Government of Gujarat and Government of
(GSTIN) India

6 Certificate of Importer-Exporter Code — Addition of | Foreign Trade Development Officer,
address of proposed Unit |1 Ahmedabad, Ministry of Commerce,

Government of India

INTELLECTUAL PROPERTY RIGHTS:

Company has confirmed that no applications have been made by the Company nor has it registered any type of

intellectual property including trademarks/copyrights/patents etc.

PENDING APPROVALS:

1. Application for change of name of the above-mentioned approvals from “Ushanti Colour Chem Private
Limited” to “Ushanti Colour Chem Limited” in not yet made by the Company.

MATERIAL LICENSES / APPROVALS FOR WHICH THE COMPANY IS YET TO APPLY

Company is yet to apply for:

1. Udyog Aadhaar Memorandum;
2. Company is yet to apply for registrations for the proposed Unit 11, as mentioned herein above except Consent
to Establish from Gujarat Pollution Control Board.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
AUTHORITY FOR THE ISSUE

The Issue has been authorized by a resolution passed by our Board of Directors at its meeting held on March
19, 2018 and by the shareholders of our Company by a special resolution, pursuant to Section 62(1) (c) of the
Companies Act, 2013 passed at the EGM of our Company held on March 24, 2018 at registered office of the
Company.

PROHIBITION BY SEBI, RBI OR OTHER GOVERNMENTAL AUTHORITIES

Neither Company, nor our Directors, our Promoters or the relatives (as defined under the Companies Act) of
Promoters, our Promoter Group, and our Group Companies have been declared as wilful defaulter(s) by the RBI
or any other governmental authority. Further, there has been no violation of any securities law committed by
any of them in the past and no such proceedings are currently pending against any of them.

We confirm that our Company, Promoters, Promoter Group, Directors or Group Companies have not been
prohibited from accessing or operating in the capital markets under any order or direction passed by SEBI or
any other regulatory or Governmental Authority.

Neither our Promoters, nor any of our Directors or persons in control of our Company are / were associated as
promoter, directors or persons in control of any other company which is debarred from accessing or operating
in the capital markets under any order or directions made by the SEBI or any other regulatory or Governmental
Authorities.

None of our Directors are in any manner associated with the securities market. There has been no action taken
by SEBI against any of our Directors or any entity our Directors are associated with as directors.

ELIGIBILITY FOR THIS ISSUE

Our Company is eligible for the Issue in accordance with Regulation 106(M) (1) and other provisions of Chapter
XB of the SEBI (ICDR) Regulations, as we are an Issuer whose post-issue face value capital is more than ten
crore and upto twenty five crore and we shall hence issue shares to the public and propose to list the same on
the Small and Medium Enterprise Exchange (in this case being the “Emerge Platform of National Stock
Exchange of India Limited”)

We confirm that:

1. Inaccordance with Regulation 106(P) of the SEBI (ICDR) Regulations, this Issue will be hundred per cent
underwritten and that the Lead Manager to the Issue will underwrite at least 15% of the total issue size. For
further details pertaining to underwriting please refer to chapter titled “General Information” beginning on
page 78 of this Draft Prospectus.

2. In accordance with Regulation 106(R) of the SEBI (ICDR) Regulations, we shall ensure that the total
number of proposed allottees in the Issue is greater than or equal to fifty, otherwise, the entire application
money will be refunded forthwith. If such money is not repaid within eight working days from the date our
Company becomes liable to repay it, then our Company and every officer in default shall, on and from
expiry of eight days, be liable to repay such application money, with interest as prescribed under SEBI
(ICDR) Regulations, the Companies Act, 2013 and applicable laws. Further, in accordance with Section 40
of the Companies Act, 2013, the Company and each officer in default may be punishable with fine and/or
imprisonment in such a case.

3. Inaccordance with Regulation 106(O) the SEBI (ICDR) Regulations, we have not filed any Offer Document
with SEBI nor has SEBI issued any observations on our Offer Document. Also, we shall ensure that our
Lead Manager submits the copy of Draft Prospectus along with a Due Diligence Certificate including
additional confirmations as required to SEBI at the time of filing the Draft Prospectus with Stock Exchange
and the Registrar of Companies.

4. Inaccordance with Regulation 106(V) of the SEBI (ICDR) Regulations, we have entered into an agreement
with the Lead Manager and Market Maker to ensure compulsory Market Making for a minimum period of
three years from the date of listing of equity shares offered in this Issue. For further details of the
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arrangement of market making please refer to the chapter titled “General Information” beginning on page
69 of this Draft Prospectus.

5. The Company has track record of 3 Years and positive cash accruals (earnings before depreciation and tax)
from operations for at least 2 financial years preceding the application and

Net worth of the Company is positive.
The Company has not been referred to Board for Industrial and Financial Reconstruction.
No petition for winding up is admitted by a court of competent jurisdiction against the Company.

© © N>

No material regulatory or disciplinary action has been taken by any stock exchange or regulatory authority
in the past three years against the Company.

10. The Company has a website www.ushanti.com

11. There is no material regulatory or disciplinary action taken by a stock exchange or regulatory authority in
the past one year in respect of promoters/promoting company(ies), group companies, companies promoted
by the promoters/promoting companies of the Company.

12. There is no default in payment of interest and/or principal to the debenture/bond/fixed deposit holders,
banks, Fls by the Company, promoters/promoting company(ies), group companies, companies promoted
by the promoters/promoting company(ies) during the past three years.

We further confirm that we shall be complying with all the other requirements as laid down for such an Issue
under Chapter XB of SEBI (ICDR) Regulations, as amended from time to time and subsequent circulars and
guidelines issued by SEBI and the Stock Exchange.

As per Regulation 106(M)(3) of SEBI (ICDR) Regulations, 2009, the provisions of Regulations 6(1), 6(2), 6(3),
Regulation 7, Regulation 8, Regulation 9, Regulation 10, Regulation 25, Regulation 26, Regulation 27 and Sub-
regulation (1) of Regulation 49 of SEBI (ICDR) Regulations, 2009 shall not apply to us in this Issue.

DISCLAIMER CLAUSE OF SEBI

ITISTOBE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF THE OFFER DOCUMENT TO
SEBI SHOULD NOT, IN ANY WAY, BE DEEMED OR CONSTRUED TO MEAN THAT THE SAME
HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY RESPONSIBILITY
EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR THE PROJECT FOR WHICH
THIS ISSUE IS PROPOSED TO BE MADE OR FOR THE CORRECTNESS OF THE STATEMENTS
MADE OR OPINIONS EXPRESSED IN THE OFFER DOCUMENT. THE LEAD MANAGER,
PANTOMATH CAPITAL ADVISORS PRIVATE LIMITED HAS CERTIFIED THAT THE
DISCLOSURES MADE IN THE OFFER DOCUMENT ARE GENERALLY ADEQUATE AND ARE
IN CONFORMITY WITH THE SEBI (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTYS)
REGULATIONS, 2009, AS FOR THE TIME BEING IN FORCE. THIS REQUIREMENT IS TO
FACILITATE INVESTORS TO TAKE AN INFORMED DECISION FOR MAKING AN
INVESTMENT IN THE PROPOSED ISSUE.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE COMPANY IS PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATION IN THIS PROSPECTUS, THE LEAD MANAGER, PANTOMATH CAPITAL
ADVISORS PRIVATE LIMITED, IS EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE
THAT THE COMPANY DISCHARGES ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF
AND TOWARDS THIS PURPOSE, THE LEAD MANAGER, PANTOMATH CAPITAL ADVISORS
PRIVATE LIMITED, SHALL FURNISHED TO STOCK EXCHANGE/SEBI A DUE DILIGENCE
CERTIFICATE IN ACCORDANCE WITH THE SEBI (MERCHANT BANKERS) REGULATIONS,
1992 AFTER FILING OF PROSPECTUS WITH ROC AND BEFORE OPENING OF ISSUE.
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“WE, THE UNDER NOTED LEAD MANAGER TO THE ABOVE MENTIONED FORTHCOMING
ISSUE STATE AND CONFIRM AS FOLLOWS:

1.

WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO
LITIGATION LIKE COMMERCIAL DISPUTES, PATENT DISPUTES, CIVIL LITIGATIONS,
DISPUTES WITH COLLABORATORS, CRIMINAL LITIGATIONS ETC. AND OTHER
MATERIAL IN CONNECTION WITH THE FINALISATION OF THE DRAFT PROSPECTUS
PERTAINING TO THE SAID ISSUE;

ON THE BASIS OF SUCH EXAMINATION AND THE DISCUSSIONS WITH THE ISSUER, ITS
DIRECTORS AND OTHER OFFICERS, OTHER AGENCIES, AND INDEPENDENT
VERIFICATION OF THE STATEMENTS CONCERNING THE OBJECTS OF THE ISSUE,
PRICE JUSTIFICATION AND THE CONTENTS OF THE DOCUMENTS AND OTHER PAPERS
FURNISHED BY THE ISSUER, WE CONFIRM THAT:

A. THE DRFAT PROSPECTUS FILED WITH THE EXCHANGE / BOARD IS IN CONFORMITY
WITH THE DOCUMENTS, MATERIALS AND PAPERS RELEVANT TO THE ISSUE;

B. ALL THE LEGAL REQUIREMENTS RELATING TO THE ISSUE AS ALSO THE
REGULATIONS GUIDELINES, INSTRUCTIONS, ETC. FRAMED/ISSUED BY THE BOARD,
THE CENTRAL GOVERNMENT AND ANY OTHER COMPETENT AUTHORITY IN THIS
BEHALF HAVE BEEN DULY COMPLIED WITH; AND

C. THE DISCLOSURES MADE IN THE DRAFT PROSPECTUS ARE TRUE, FAIR AND
ADEQUATE TO ENABLE THE INVESTORS TO MAKE A WELL INFORMED DECISION AS
TO THE INVESTMENT IN THE PROPOSED ISSUE AND SUCH DISCLOSURES ARE IN
ACCORDANCE WITH THE REQUIREMENTS OF COMPANIES ACT, 1956, APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2009 AND OTHER APPLICABLE LEGAL REQUIREMENTS.

WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN THE
DRAFT PROSPECTUS ARE REGISTERED WITH THE BOARD AND THAT TILL DATE SUCH
REGISTRATION IS VALID.

WE HAVE SATISFIED OURSELVES ABOUT THE CAPABILITY OF THE UNDERWRITERS TO
FULFILL THEIR UNDERWRITING COMMITMENTS.- NOTED FOR COMPLIANCE

WE CERTIFY THAT WRITTEN CONSENTS FROM PROMOTERS HAVE BEEN OBTAINED
FOR INCLUSION OF HIS SPECIFIED SECURITIES AS PART OF PROMOTERS’
CONTRIBUTION SUBJECT TO LOCK-IN AND THE SPECIFIED SECURITIES PROPOSED TO
FORM PART OF PROMOTERS’ CONTRIBUTION SUBJECT TO LOCK-IN SHALL NOT BE
DISPOSED / SOLD / TRANSFERRED BY THE PROMOTERS DURING THE PERIOD
STARTING FROM THE DATE OF FILING THE DRAFT PROSPECTUS WITH THE BOARD
TILL THE DATE OF COMMENCEMENT OF LOCK-IN PERIOD AS STATED IN THE DRAFT
PROSPECTUS/ PROSPECTUS.

WE CERTIFY THAT REGULATION 33 OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009,
WHICH RELATES TO SPECIFIED SECURITIES INELIGIBLE FOR COMPUTATION OF
PROMOTERS’ CONTRIBUTION, HAS BEEN DULY COMPLIED WITH AND APPROPRIATE
DISCLOSURES AS TO COMPLIANCE WITH THE SAID REGULATION HAVE BEEN MADE IN
THE DRAFT PROSPECTUS.
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7. WE UNDERTAKE THAT SUB-REGULATION (4) OF REGULATION 32 AND CLAUSE (C) AND
(D) OF SUB-REGULATION (2) OF REGULATION 8 OF THE SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2009 SHALL BE COMPLIED WITH. WE CONFIRM THAT ARRANGEMENTS
HAVE BEEN MADE TO ENSURE THAT PROMOTERS’ CONTRIBUTION SHALL BE
RECEIVED AT LEAST ONE DAY BEFORE THE OPENING OF THE ISSUE. WE UNDERTAKE
THAT AUDITORS’ CERTIFICATE TO THIS EFFECT SHALL BE DULY SUBMITTED TO THE
BOARD. WE FURTHER CONFIRM THAT ARRANGEMENTS HAVE BEEN MADE TO ENSURE
THAT PROMOTERS’ CONTRIBUTION SHALL BE KEPT IN AN ESCROW ACCOUNT WITH
A SCHEDULED COMMERCIAL BANK AND SHALL BE RELEASED TO THE ISSUER ALONG
WITH THE PROCEEDS OF THE PUBLIC ISSUE. - NOT APPLICABLE

8. WE CERTIFY THAT THE PROPOSED ACTIVITIES OF THE ISSUER FOR WHICH THE
FUNDS ARE BEING RAISED IN THE PRESENT ISSUE FALL WITHIN THE ‘MAIN OBJECTS’
LISTED IN THE OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION OR OTHER
CHARTER OF THE ISSUER AND THAT THE ACTIVITIES WHICH HAVE BEEN CARRIED
OUT UNTIL NOW ARE VALID IN TERMS OF THE OBJECT CLAUSE OF ITS MEMORANDUM
OF ASSOCIATION. — COMPLIED TO THE EXTENT APPLICABLE

9. WE CONFIRM THAT NECESSARY ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT
THE MONEYS RECEIVED PURSUANT TO THE ISSUE ARE KEPT IN A SEPARATE BANK
ACCOUNT AS PER THE PROVISIONS OF SUB-SECTION (3) OF SECTION 40 OF THE
COMPANIES ACT, 2013 AND THAT SUCH MONEYS SHALL BE RELEASED BY THE SAID
BANK ONLY AFTER PERMISSION IS OBTAINED FROM ALL THE STOCK EXCHANGES
MENTIONED IN THE DRAFT PROSPECTUS. WE FURTHER CONFIRM THAT THE
AGREEMENT ENTERED INTO BETWEEN THE BANKERS TO THE ISSUE AND THE ISSUER
SPECIFICALLY CONTAINS THIS CONDITION — NOTED FOR COMPLIANCE

10.WE CERTIFY THAT A DISCLOSURE HAS BEEN MADE IN THE DRAFT PROSPECTUS THAT
THE INVESTORS SHALL BE GIVEN AN OPTION TO GET THE SHARES IN DEMAT OR
PHYSICAL MODE- NOT APPLICABLE. UNDER SECTION 29 OF THE COMPANIES ACT, 2013
EQUITY SHARES IN THE ISSUE WILL BE ISSUED IN DEMATERIALISED FORM ONLY.

11.WE CERTIFY THAT ALL THE APPLICABLE DISCLOSURES MANDATED IN THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 HAVE BEEN MADE IN ADDITION TO
DISCLOSURES WHICH, IN OUR VIEW, ARE FAIR AND ADEQUATE TO ENABLE THE
INVESTOR TO MAKE A WELL INFORMED DECISION.

12.WE CERTIFY THAT THE FOLLOWING DISCLOSURES HAVE BEEN MADE IN THE DRAFT
PROSPECTUS:

A. AN UNDERTAKING FROM THE ISSUER THAT AT ANY GIVEN TIME, THERE SHALL BE
ONLY ONE DENOMINATION FOR THE EQUITY SHARES OF THE ISSUER AND

B. AN UNDERTAKING FROM THE ISSUER THAT IT SHALL COMPLY WITH SUCH
DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY THE BOARD FROM TIME TO
TIME.

13.WE UNDERTAKE TO COMPLY WITH THE REGULATIONS PERTAINING TO
ADVERTISEMENT IN TERMS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 WHILE
MAKING THE ISSUE. - NOTED FOR COMPLIANCE

14.WE ENCLOSE A NOTE EXPLAINING HOW THE PROCESS OF DUE DILIGENCE THAT HAS
BEEN EXERCISED BY US IN VIEW OF THE NATURE OF CURRENT BUSINESS
BACKGROUND OF THE ISSUER, SITUATION AT WHICH THE PROPOSED BUSINESS
STANDS, THE RISK FACTORS, PROMOTERS EXPERIENCE, ETC.

15.WE ENCLOSE A CHECKLIST CONFIRMING REGULATION-WISE COMPLIANCE WITH
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THE APPLICABLE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009,
CONTAINING DETAILS SUCH AS THE REGULATION NUMBER, ITS TEXT, THE STATUS OF
COMPLIANCE, PAGE NUMBER OF THE PROSPECTUS WHERE THE REGULATION HAS
BEEN COMPLIED WITH AND OUR COMMENTS, IF ANY. - NOTED FOR COMPLIANCE

16.WE ENCLOSE STATEMENT ON PRICE INFORMATION OF PAST ISSUES HANDLED BY
MERCHANT BANKERS AS PER FORMAT SPECIFIED BY THE BOARD (SEBI) THROUGH
CIRCULAR - DETAILS ARE ENCLOSED IN “ANNEXURE A”

17.WE CERTIFY THAT PROFITS FROM RELATED PARTY TRANSACTION HAVE ARISEN
FROM LEGITIMATE BUSINESS TRANSACTIONS.”- COMPLIED WITH TO THE EXTENT OF
THE RELATED PARTY TRANSACTIONS REPORTED IN ACCORDANCE WITH ACCOUNTING
STANDARD 18 IN THE FINANCIAL STATEMENTS OF THE COMPANY INCLUDED IN THE
DRAFT PROSPECTUS

ADDITIONAL CONFIRMATIONS/ CERTIFICATION TO BE GIVEN BY MERCHANT BANKER IN
DUE DILIGENCE CERTIFICATE TO BE GIVEN ALONG WITH OFFER DOCUMENT
REGARDING SME EXCHANGE

(1) “WE CONFIRM THAT NONE OF THE INTERMEDIARIES NAMED IN THE DRAFT
PROSPECTUS HAVE BEEN DEBARRED FROM FUNCTIONING BY ANY REGULATORY
AUTHORITY.

(2) WE CONFIRM THAT ALL THE MATERIAL DISCLOSURES IN RESPECT OF THE ISSUER
HAVE BEEN MADE IN DRAFT PROSPECTUS AND CERTIFY THAT ANY MATERIAL
DEVELOPMENT IN THE ISSUER OR RELATING TO THE ISSUE UP TO THE
COMMENCEMENT OF LISTING AND TRADING OF THE SPECIFIED SECURITIES
OFFERED THROUGH THIS ISSUE SHALL BE INFORMED THROUGH PUBLIC NOTICES/
ADVERTISEMENTS IN ALL THOSE NEWSPAPERS IN WHICH PRE-ISSUE
ADVERTISEMENT AND ADVERTISEMENT FOR OPENING OR CLOSURE OF THE ISSUE
HAVE BEEN GIVEN.

(3) WE CONFIRM THAT THE ABRIDGED PROSPECTUS CONTAINS ALL THE DISCLOSURES
AS SPECIFIED IN THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF
CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009. — NOTED FOR
COMPLIANCE

(4) WE CONFIRM THAT AGREEMENTS HAVE BEEN ENTERED INTO WITH THE
DEPOSITORIES FOR DEMATERIALISATION OF THE SPECIFIED SECURITIES OF THE
ISSUER.

(5) WE CERTIFY THAT AS PER THE REQUIREMENTS OF FIRST PROVISO TO SUB-
REGULATION 4 OF REGULATION 32 OF SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009, CASH
FLOW STATEMENT HAS BEEN PREPARED AND DISCLOSED IN THE DRAFT
PROSPECTUS.

(6) WE CONFIRM THAT UNDERWRITING ARRANGEMENTS AS PER REQUIREMENTS OF
REGULATION 106P AND 106V OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 HAVE
BEEN MADE.

(7) WE CONFIRM THAT MARKET MAKING ARRANGEMENTS AS PER REQUIREMENTS OF
REGULATION 106P AND 106V OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 HAVE
BEEN MADE.

Note:

The filing of this Draft Prospectus does not, however, absolve our Company from any liabilities under section
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34, 35 and 36(1) of the Companies Act, 2013 or from the requirement of obtaining such statutory and other
clearances as may be required for the purpose of the proposed Issue. SEBI further reserves the right to take up
at any point of time, with the Lead Manager any irregularities or lapses in the Draft Prospectus.

All legal requirements pertaining to the Issue will be complied with at the time of registration of the Prospectus
with the Registrar of Companies, Ahmedabad, in terms of Section 26, 30, 32 and 33 of the Companies Act,
2013.

DISCLAIMER STATEMENT FROM OUR COMPANY AND THE LEAD MANAGER

Our Company, our Directors and the Lead Manager accept no responsibility for statements made otherwise than
in this Draft Prospectus or in the advertisements or any other material issued by or at instance of our Company
and anyone placing reliance on any other source of information, including our website www.ushanti.com would
be doing so at his or her own risk.

Caution

The Lead Manager accepts no responsibility, save to the limited extent as provided in the Agreement for Issue
Management entered into among the Lead Manager and our Company dated April 18, 2018, the Underwriting
Agreement dated June 18, 2018, entered into among the Underwriter and our Company and the Market Making
Agreement dated April 18, 2018, entered into among the Market Maker, Lead Manager and our Company.

Our Company and the Lead Manager shall make all information available to the public and investors at large
and no selective or additional information would be available for a section of the investors in any manner
whatsoever including at road show presentations, in research or sales reports or at collection centres, etc.

The Lead Manager and its associates and affiliates may engage in transactions with and perform services for,
our Company and associates of our Company in the ordinary course of business and may in future engage in
the provision of services for which they may in future receive compensation. Pantomath Capital Advisors
Private Limited is not an ‘associate’ of the Company and is eligible to Lead Manager this Issue, under the SEBI
(Merchant Bankers) Regulations, 1992.

Investors who apply in this Issue will be required to confirm and will be deemed to have represented to
our Company and the Underwriter and their respective directors, officers, agents, affiliates and
representatives that they are eligible under all applicable laws, rules, regulations, guidelines and
approvals to acquire Equity Shares and will not offer, sell, pledge or transfer the Equity Shares to any
person who is not eligible under applicable laws, rules, regulations, guidelines and approvals to acquire
Equity Shares. Our Company and the Lead Manager and their respective directors, officers, agents,
affiliates and representatives accept no responsibility or liability for advising any investor on whether
such investor is eligible to acquire Equity Shares.

PRICE INFORMATION AND THE TRACK RECORD OF THE PAST ISSUES HANDLED BY THE
LEAD MANAGER

For details regarding the price information and track record of the past issue handled by Pantomath Capital
Advisors Private Limited, as specified in Circular reference CIR/CFD/DIL/7/2015 dated October 30, 2015
issued by SEBI, please refer “Annexure A” to this Draft Prospectus and the website of the Lead Manager at
www.pantomathgroup.com

DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is being made in India to persons resident in India (including Indian nationals resident in India who
are not minors, HUFs, companies, corporate bodies and societies registered under the applicable laws in India
and authorized to invest in shares, Indian Mutual Funds registered with SEBI, Indian financial institutions,
commercial banks, regional rural banks, co-operative banks (subject to RBI permission), or trusts under
applicable trust law and who are authorized under their constitution to hold and invest in shares, public financial
institutions as specified in Section 2(72) of the Companies Act, 2013, VCFs, state industrial development
corporations, insurance companies registered with Insurance Regulatory and Development Authority, provident
funds (subject to applicable law) with minimum corpus of Rs. 2,500 Lakhs, pension funds with minimum corpus
of Rs. 2,500 Lakhs and the National Investment Fund, and permitted non-residents including FPIs, Eligible
NRIs, multilateral and bilateral development financial institutions, FVCIs and eligible foreign investors,
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provided that they are eligible under all applicable laws and regulations to hold Equity Shares of the Company.
The Draft Prospectus does not, however, constitute an invitation to purchase shares offered hereby in any
jurisdiction other than India to any person to whom it is unlawful to make an offer or invitation in such
jurisdiction. Any person into whose possession this Draft Prospectus comes is required to inform him or herself
about, and to observe, any such restrictions. Any dispute arising out of this Issue will be subject to the
jurisdiction of appropriate court(s) in Mumbai only.

No action has been, or will be, taken to permit a public offering in any jurisdiction where action would be
required for that purpose, except that the Draft Prospectus has been filed with Emerge Platform of National
Stock Exchange of Limited for its observations and NSE will give its observations in due course. Accordingly,
the Equity Shares represented hereby may not be offered or sold, directly or indirectly, and this Draft Prospectus
may not be distributed, in any jurisdiction, except in accordance with the legal requirements applicable in such
jurisdiction. Neither the delivery of this Draft Prospectus nor any sale hereunder shall, under any circumstances,
create any implication that there has been no change in the affairs of our Company since the date hereof or that
the information contained herein is correct as of any time subsequent to this date.

The Equity Shares have not been, and will not be, registered, listed or otherwise qualified in any other
jurisdiction outside India and may not be offered or sold, and applications may not be made by persons in any
such jurisdiction, except in compliance with the applicable laws of such jurisdiction.

Further, each applicant where required agrees that such applicant will not sell or transfer any Equity Shares or
create any economic interest therein, including any off-shore derivative instruments, such as participatory notes,
issued against the Equity Shares or any similar security, other than pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and in compliance with applicable
laws, legislations and Draft Prospectus in each jurisdiction, including India.

DISCLAIMER CLAUSE OF THE EMERGE PLATFORM OF NATIONAL STOCK EXCHANGE OF
INDIA LIMITED

As required, a copy of this Offer Document has been submitted to National Stock Exchange of India Limited
(hereinafter referred to as NSE). National Stock Exchange of India Limited has given vide its letter []
permission to the Issuer to use the Exchange’s name in this Offer Document as one of the stock exchanges on
which this Issuer’s securities are proposed to be listed. The Exchange has scrutinized this offer document for its
limited internal purpose of deciding on the matter of granting the aforesaid permission to this Issuer. It is to be
distinctly understood that the aforesaid permission given by NSE should not in any way be deemed or construed
that the offer document has been cleared or approved by NSE; nor does it in any manner warrant, certify or
endorse the correctness or completeness of any of the contents of this offer document; nor does it warrant that
this Issuer’s securities will be listed or will continue to be listed on the Exchange; nor does it take any
responsibility for the financial or other soundness of this Issuer, its promoters, its management or any scheme
or project of this Issuer.

Every person who desires to apply for or otherwise acquire any securities of this Issuer may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against the Exchange whatsoever
by reason of any loss which may be suffered by such person consequent to or in connection with such
subscription /acquisition whether by reason of anything stated or omitted to be stated herein or any other reason
whatsoever.”

FILING

The Draft Prospectus has not been filed with SEBI, nor has SEBI issued any observation on the Offer Document
in terms of Regulation 106(M) (3). However, a copy of the Prospectus will be filed with SEBI at SEBI Regional
Office, Western Regional Office, Unit No 002, Ground Floor SAKAR-I, Near Gandhigram Railway Station
opposite Nehru Bridge Ashram Road, Ahmedabad- 380009, Gujarat, India. A copy of the Prospectus along
with the documents required to be filed under Section 32 of the Companies Act, 2013 will be delivered to the
RoC situated at ROC Bhavan, Opp. Rupal Park Society, Behind Ankur Bus Stop, Naranpura, Ahmedabad-
380013, Guijarat, India.

LISTING
In terms of Chapter XB of the SEBI (ICDR) Regulations, there is no requirement of obtaining in principle
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approval from Emerge Platform of National Stock Exchange of India Limited. However application has been
made to the Emerge Platform of National Stock Exchange of India Limited for obtaining permission to deal in
and for an official quotation of our Equity Shares. National Stock Exchange of India Limited Limited is the
Designated Stock Exchange, with which the Basis of Allotment will be finalized.

The Emerge Platform of National Stock Exchange of India Limited has given its in-principle approval for using
its name in our Draft Prospectus, and Prospectus vide its letter [@®].

If the permissions to deal in and for an official quotation of our Equity Shares are not granted by the Emerge
Platform of National Stock Exchange of India Limited, our Company will forthwith repay, without interest, all
moneys received from the bidders in pursuance of the Prospectus. If such money is not repaid within 8 days
after our Company becomes liable to repay it (i.e. from the date of refusal or within 15 working days from the
Issue Closing Date), then our Company and every Director of our Company who is an officer in default shall,
on and from such expiry of 8 working days, be liable to repay the money, with interest at the rate of 15% per
annum on application money, as prescribed under section 40 of the Companies Act, 2013 and SEBI (ICDR)
Regulations.

Our Company shall ensure that all steps for the completion of the necessary formalities for listing and
commencement of trading at the Emerge Platform of National Stock Exchange of India Limited mentioned
above are taken within six Working Days from the Issue Closing Date.

CONSENTS

Consents in writing of: (a) the Directors, the Promoters, the Company Secretary & Compliance Officer, Chief
Financial Officer, Statutory Auditor, Peer Reviewed Auditor, Banker to the Company and (b) Lead Manager,
Underwriter, Market Maker, Registrar to the Issue, Public Issue Bank / Banker to the Issue and Refund Banker
to the Issue, Legal Advisor to the Issue to act in their respective capacities have been obtained and will be filed
along with a copy of the Prospectus with the RoC, as required under Sections 32 and Section 26 of the
Companies Act, 2013 and such consents shall not be withdrawn up to the time of delivery of the Prospectus for
registration with the RoC. Our Peer Reviewed Auditor have given their written consent to the inclusion of their
report in the form and context in which it appears in this Draft Prospectus and such consent and report shall not
be withdrawn up to the time of delivery of the Prospectus for filing with the RoC.

EXPERT TO THE ISSUE
Except as stated below, our Company has not obtained any expert opinions:
o Report of the Peer Reviewed Auditor on Statement of Tax Benefits.

e Report of the Peer Reviewed Auditor on the Restated Financial Statements for the financial period
ended on December 31, 2017 and financial year ended on March 31, 2017, 2016, 2015, 2014 and 2013
of our Company.

EXPENSES OF THE ISSUE

The expenses of this Issue include, among others, underwriting and management fees, printing and distribution
expenses, legal fees, statutory advertisement expenses and listing fees. For details of total expenses of the Issue,
refer to chapter “Objects of the Issue” beginning on page 100 of this Draft Prospectus.

DETAILS OF FEES PAYABLE
Fees Payable to the Lead Manager

The total fees payable to the Lead Manager will be as per the Mandate Letter issued by our Company to the
Lead Manager, the copy of which is available for inspection at our Registered Office.

Fees Payable to the Registrar to the Issue

The fees payable to the Registrar to the Issue will be as per the Agreement signed by our Company and the
Registrar to the Issue dated April 18, 2018 a copy of which is available for inspection at our Registered Office.
The Registrar to the Issue will be reimbursed for all out-of-pocket expenses including cost of stationery, postage,
stamp duty and communication expenses. Adequate funds will be provided by the Company to the Registrar to
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the Issue to enable them to send refund orders or allotment advice by registered post/ speed post/ under
certificate of posting.

Fees Payable to Others

The total fees payable to the Legal Advisor, Auditor and Advertiser, etc. will be as per the terms of their
respective engagement letters if any.

UNDERWRITING COMMISSION, BROKERAGE AND SELLING COMMISSION

The underwriting commission and selling commission for this Offer is as set out in the Underwriting Agreement
to entered into between our Company and the Lead Manager. Payment of underwriting commission, brokerage
and selling commission would be in accordance with Section 40 of Companies Act, 2013 and the Companies
(Prospectus and Allotment of Securities) Rule, 2014.

PREVIOUS RIGHTS AND PUBLIC ISSUES SINCE THE INCORPORATION

We have not made any previous rights and/or public issues since incorporation, and are an “Unlisted Issuer” in
terms of the SEBI (ICDR) Regulations and this Issue is an “Initial Public Offering” in terms of the SEBI (ICDR)
Regulations.

PREVIOUS ISSUES OF SHARES OTHERWISE THAN FOR CASH

Except as stated in the chapter titled “Capital Structure” beginning on page 78 of this Draft Prospectus, our
Company has not issued any Equity Shares for consideration otherwise than for cash.

COMMISSION AND BROKERAGE ON PREVIOUS ISSUES

Since this is the initial public offer of the Equity Shares by our Company, no sum has been paid or has been
payable as commission or brokerage for subscribing to or procuring or agreeing to procure subscription for any
of our Equity Shares since our inception.

PARTICULARS IN REGARD TO OUR COMPANY AND OTHER LISTED COMPANIES UNDER
THE SAME MANAGEMENT WITHIN THE MEANING OF SECTION 370 (1B) OF THE
COMPANIES ACT, 1956 WHICH MADE ANY CAPITAL ISSUE DURING THE LAST THREE
YEARS:

None of the equity shares of our Group Companies are listed on any recognized stock exchange. None of the
above companies have raised any capital during the past 3 years.

PROMISE VERSUS PERFORMANCE FOR OUR COMPANY

Our Company is an “Unlisted Issuer” in terms of the SEBI (ICDR) Regulations, and this Issue is an “Initial
Public Offering” in terms of the SEBI (ICDR) Regulations. Therefore, data regarding promise versus
performance is not applicable to us.

OUTSTANDING DEBENTURES, BONDS, REDEEMABLE PREFERENCE SHARES AND OTHER
INSTRUMENTS ISSUED BY OUR COMPANY

As on the date of this Draft Prospectus, our Company has no outstanding debentures, bonds or redeemable
preference shares.

STOCK MARKET DATA FOR OUR EQUITY SHARES

Our Company is an “Unlisted Issuer” in terms of the SEBI (ICDR) Regulations, and this Issue is an “Initial
Public Offering” in terms of the SEBI (ICDR) Regulations. Thus there is no stock market data available for the
Equity Shares of our Company.

MECHANISM FOR REDRESSAL OF INVESTOR GRIEVANCES

The Agreement between the Registrar and Our Company provides for retention of records with the Registrar
for a period of at least three years from the last date of dispatch of the letters of allotment, demat credit and
unblocking of funds to enable the investors to approach the Registrar to this Issue for redressal of their
grievances. All grievances relating to this Issue may be addressed to the Registrar with a copy to the Compliance
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Officer, giving full details such as the name, address of the applicant, number of Equity Shares applied for,
amount paid on application and the bank branch or collection centre where the application was submitted.

All grievances relating to the ASBA process may be addressed to the SCSB, giving full details such as name,
address of the applicant, number of Equity Shares applied for, amount paid on application and the Designated
Branch or the collection centre of the SCSB where the Application Form was submitted by the ASBA applicants.

DISPOSAL OF INVESTOR GRIEVANCES BY OUR COMPANY

Our Company or the Registrar to the Issue or the SCSB in case of ASBA Bidders shall redress routine investor
grievances within 15 working days from the date of receipt of the complaint. In case of non-routine complaints
and complaints where external agencies are involved, our Company will seek to redress these complaints as
expeditiously as possible.

We have constituted the Stakeholders Relationship Committee of the Board vide resolution passed at the Board
Meeting held on March 13, 2018. For further details, please refer to the chapter titled “Our Management”
beginning on page 161 of this Draft Prospectus.

Our Company has appointed Archita Shah as Company Secretary and Compliance Officer and she may be
contacted at the following address:

Archita Shah

Ushanti Colour Chem Limited

88/8, Phase-1, GIDC,

Vatva, Ahmedabad,

Gujarat 382445 India

Tel: 079-25833315

Fax: NA

Email: csucl@ushanti.com

Website: www.ushanti.com

Corporate Identification Number: U24231GJ1993PLC019444

Investors can contact the Company Secretary and Compliance Officer or the Registrar in case of any pre-lIssue
or post-Issue related problems such as non-receipt of letters of allocation, credit of allotted Equity Shares in the
respective beneficiary account or unblocking of funds, etc.

CHANGES IN AUDITORS DURING THE LAST THREE FINANCIAL YEARS

Except as disclosed below, there has been no change in auditors of the Company during the last three financial
years:

Name of Auditors Date of Appointment | Date of Completion of | Reason for Change
Tenure

M/s. ANA & Associates, March 15, 2018 Ensuing AGM Appointment  to  fill

Chartered Accountants Casual Vacancy

M/s. C. R. Sharedalal & | September 23,2017 March 13, 2018 Pre Occupancy

Co., Chartered Accountants

CAPITALISATION OF RESERVES OR PROFITS

Save and except as stated in the chapter titled “Capital Structure” beginning on page 78 of this Draft Prospectus,
our Company has not capitalized its reserves or profits during the last five years.

REVALUATION OF ASSETS
Our Company has not revalued its assets since incorporation.
PURCHASE OF PROPERTY

Other than as disclosed in this Draft Prospectus, there is no property which has been purchased or acquired or
is proposed to be purchased or acquired which is to be paid for wholly or partly from the proceeds of the present
Issue or the purchase or acquisition of which has not been completed on the date of this Draft Prospectus.
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Except as stated elsewhere in this Draft Prospectus, our Company has not purchased any property in which the
Promoters and/or Directors have any direct or indirect interest in any payment made there under.

SERVICING BEHAVIOR

There has been no default in payment of statutory dues or of interest or principal in respect of our borrowings
or deposits.
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SECTION VII - ISSUE INFORMATION
TERMS OF THE ISSUE

The Equity Shares being issued and transferred pursuant to this Issue shall be subject to the provisions of the
Companies Act, 2013, SEBI ICDR Regulations, SCRA, SCRR, the Memorandum and Acrticles of Association,
the SEBI Listing Regulations, the terms of the Draft Prospectus, the Abridged Prospectus, Bid cum Application
Form, the Revision Form, the CAN/ the Allotment Advice and other terms and conditions as may be
incorporated in the Allotment Advices and other documents/certificates that may be executed in respect of the
Issue. The Equity Shares shall also be subject to laws, as applicable, guidelines, rules, notifications and
regulations relating to the issue of capital and listing and trading of securities issued from time to time by SEBI,
the Government of India, the FIPB, the Stock Exchanges, the RBI, RoC and/or other authorities, as in force on
the date of the Issue and to the extent applicable or such other conditions as may be prescribed by SEBI, the
RBI, the Government of India, the FIPB, the Stock Exchanges, the RoC and any other authorities while granting
their approval for the Issue. SEBI has notified the SEBI Listing Regulations on September 2, 2015, which among
other things governs the obligations applicable to a listed company which were earlier prescribed under the
Equity Listing Agreement. The Listing Regulations have become effective from December 1, 2015.

Please note that, in terms of SEBI Circular No. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015.
All the investors applying in a public issue shall use only Application Supported by Blocked Amount (ASBA)
facility for making payment.

Further vide the said circular Registrar to the Issue and Depository Participants have been also authorised to
collect the Application forms. Investors may visit the official website of the concerned stock exchange for any
information on operationalization of this facility of form collection by Registrar to the Issue and DPs as and
when the same is made available.

RANKING OF EQUITY SHARES

The Equity Shares being issued and transferred in the Issue shall be subject to the provisions of the Companies
Act, 2013 and the Memorandum and Acrticles of Association and shall rank pari-passu with the existing Equity
Shares of our Company including rights in respect of dividend. The Allottees upon receipt of Allotment of
Equity Shares under this Issue will be entitled to dividends and other corporate benefits, if any, declared by our
Company after the date of Allotment in accordance with Companies Act, 1956 and Companies Act, 2013 and
the Articles. For further details, please refer to the section titled “Main Provisions of Articles of Association”
beginning on page number 280 of this Draft Prospectus.

MODE OF PAYMENT OF DIVIDEND

The declaration and payment of dividend will be as per the provisions of Companies Act, SEBI Listing
Regulations and recommended by the Board of Directors at their discretion and approved by the shareholders
and will depend on a number of factors, including but not limited to earnings, capital requirements and overall
financial condition of our Company. We shall pay dividend, if declared, to our Shareholders as per the
provisions of the Companies Act, SEBI Listing Regulations and our Articles of Association. For further details,
please refer to the chapter titled “Dividend Policy” on page 182 of this Draft Prospectus.

FACE VALUE AND ISSUE PRICE PER SHARE
The face value of the Equity Shares is Rs. 10 each and the Issue Price is Rs. 60/-.

The Issue Price is determined by our Company in consultation with the Lead Manager and is justified under the
chapter titled “Basis for Issue Price” beginning on page 108 of this Draft Prospectus. At any given point of time
there shall be only one denomination for the Equity Shares.

COMPLIANCE WITH SEBI ICDR REGULATIONS

Our Company shall comply with all requirements of the SEBI ICDR Regulations. Our Company shall comply
with all disclosure and accounting norms as specified by SEBI from time to time.

RIGHTS OF THE EQUITY SHAREHOLDERS

Subject to applicable laws, rules, regulations and guidelines and the Articles of Association, the Equity
shareholders shall have the following rights:
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Right to receive dividend, if declared;

Right to receive Annual Reports & notices to members;

Right to attend general meetings and exercise voting rights, unless prohibited by law;

Right to vote on a poll either in person or by proxy;

Right to receive issue for rights shares and be allotted bonus shares, if announced;

Right to receive surplus on liquidation subject to any statutory and preferential claim being satisfied;
Right of free transferability subject to applicable law, including any RBI rules and regulations; and
Such other rights, as may be available to a shareholder of a listed public limited company under the
Companies Act, 2013 Act, the terms of the SEBI Listing Regulations and the Memorandum and Articles
of Association of our Company.

For a detailed description of the main provisions of the Articles of Association relating to voting rights, dividend,
forfeiture and lien and / or consolidation / splitting, please refer to the section titled “Main Provisions of Articles
of Association” beginning on page number 280 of this Draft Prospectus.

MINIMUM APPLICATION VALUE, MARKET LOT AND TRADING LOT

Pursuant to Section 29 of the Companies Act, 2013 the Equity Shares shall be allotted only in dematerialised
form. As per the SEBI ICDR Regulations, the trading of the Equity Shares shall only be in dematerialised form.
In this context, two agreements have been signed amongst our Company, the respective Depositories and the
Registrar to the Issue:

=  Agreement dated May 30, 2018 amongst NSDL, our Company and the Registrar to the Issue; and
=  Agreement dated May 22, 2018 amongst CDSL, our Company and the Registrar to the Issue.

Since trading of the Equity Shares is in dematerialised form, the tradable lot is 2,000 Equity Share. Allotment
in this Issue will be only in electronic form in multiples of one Equity Share subject to a minimum Allotment
of 2,000 Equity Shares to the successful applicants in terms of the SEBI circular No. CIR/MRD/DSA/06/2012
dated February 21, 2012.

Allocation and allotment of Equity Shares through this Offer will be done in multiples of 2,000 Equity Share
subject to a minimum allotment of 2,000 Equity Shares to the successful applicants.

MINIMUM NUMBER OF ALLOTTEES

Further in accordance with the Regulation 106R of SEBI (ICDR) Regulations, the minimum number of allottees
in this Issue shall be 50 shareholders. In case the minimum number of prospective allottees is less than 50, no
allotment will be made pursuant to this Issue and the monies blocked by the SCSBs shall be unblocked within
4 working days of closure of issue.

JURISDICTION

Exclusive jurisdiction for the purpose of this Issue is with the competent courts / authorities in Mumbai,
Maharashtra, India.

The Equity Shares have not been and will not be registered under the U.S. Securities Act or any state
securities laws in the United States and may not be issued or sold within the United States or to, or for
the account or benefit of, “U.S. persons” (as defined in Regulation S), except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and
applicable U.S. state securities laws. Accordingly, the Equity Shares are being issued and sold only outside
the United States in offshore transactions in reliance on Regulation S under the U.S. Securities Act and
the applicable laws of the jurisdiction where those issues and sales occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other
jurisdiction outside India and may not be issued or sold, and applications may not be made by persons in
any such jurisdiction, except in compliance with the applicable laws of such jurisdiction.

JOINT HOLDER

Where two or more persons are registered as the holders of any Equity Shares, they shall be deemed to hold the
same as joint tenants with benefits of survivorship.

NOMINATION FACILITY TO BIDDERS
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In accordance with Section 72 of the Companies Act, 2013 the sole Bidder, or the first Bidder along with other
joint Bidders, may nominate any one person in whom, in the event of the death of sole Bidder or in case of joint
Bidders, death of all the Bidders, as the case may be, the Equity Shares Allotted, if any, shall vest. A person,
being a nominee, entitled to the Equity Shares by reason of the death of the original holder(s), shall be entitled
to the same advantages to which he or she would be entitled if he or she were the registered holder of the Equity
Share(s). Where the nominee is a minor, the holder(s) may make a nomination to appoint, in the prescribed
manner, any person to become entitled to equity share(s) in the event of his or her death during the minority. A
nomination shall stand rescinded upon a sale/transfer/alienation of equity share(s) by the person nominating. A
buyer will be entitled to make a fresh nomination in the manner prescribed. Fresh nomination can be made only
on the prescribed form available on request at our Registered Office or to the registrar and transfer agents of our
Company.

Any person who becomes a nominee by virtue of the provisions of Section 72 of the Companies Act, 2013 shall
upon the production of such evidence as may be required by the Board, elect either:

a. to register himself or herself as the holder of the Equity Shares; or

b. to make such transfer of the Equity Shares, as the deceased holder could have made.

Further, the Board may at any time give notice requiring any nominee to choose either to be registered himself
or herself or to transfer the Equity Shares, and if the notice is not complied with within a period of ninety days,
the Board may thereafter withhold payment of all dividends, bonuses or other moneys payable in respect of the
Equity Shares, until the requirements of the notice have been complied with.

Since the Allotment of Equity Shares in the Issue will be made only in dematerialized mode there is no need to
make a separate nomination with our Company. Nominations registered with respective depository participant
of the applicant would prevail. If the investor wants to change the nomination, they are requested to inform their
respective depository participant.

WITHDRAWAL OF THE ISSUE

Our Company in consultation with the LM, reserve the right to not to proceed with the Issue after the Issue
Opening Date but before the Allotment. In such an event, our Company would issue a public notice in the
newspapers in which the pre-Issue advertisements were published, within two days of the Issue Closing Date
or such other time as may be prescribed by SEBI, providing reasons for not proceeding with the Issue. The Lead
Manager through, the Registrar to the Issue, shall notify the SCSBs to unblock the bank accounts of the ASBA
Applicants within one Working Day from the date of receipt of such notification. Our Company shall also
inform the same to the Stock Exchanges on which Equity Shares are proposed to be listed

ISSUE OPENING DATE

Issue Opening Date [e]
Issue Closing Date [e]
Finalisation of Basis of Allotment with the Designated Stock Exchange [o]
Initiation of Refunds [e]
Credit of Equity Shares to demat accounts of Allottees [e]
Commencement of trading of the Equity Shares on the Stock Exchange [e]

The above timetable is indicative and does not constitute any obligation on our Company, and the LM. Whilst
our Company shall ensure that all steps for the completion of the necessary formalities for the listing and the
commencement of trading of the Equity Shares on the Stock Exchange are taken within 6 Working Days of the
Bid/Issue Closing Date, the timetable may change due to various factors, such as extension of the Bid/lssue
Period by our Company, revision of the Price Band or any delays in receiving the final listing and trading
approval from the Stock Exchange. The Commencement of trading of the Equity Shares will be entirely at the
discretion of the Stock Exchange and in accordance with the applicable laws.

Bids and any revision to the same shall be accepted only between 10.00 a.m. and 5.00 p.m. (IST) during the
Bid/Issue Period. On the Bid/Issue Closing Date, the Bids and any revision to the same shall be accepted
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between 10.00 a.m. and 5.00 p.m. (IST) or such extended time as permitted by the Stock Exchanges, in case
of Bids by Retail Individual Bidders after taking into account the total number of Bids received up to the closure
of timings and reported by the Lead Manager to the Stock Exchanges. It is clarified that Bids not uploaded on
the electronic system would be rejected. Bids will be accepted only on Working Days, i.e., Monday to Friday
(excluding any public holiday).

Due to limitation of time available for uploading the Bids on the Bid/Issue Closing Date, the Bidders are advised
to submit their Bids one day prior to the Bid/Issue Closing Date and, in any case, no later than 5.00 p.m. (IST)
on the Bid/Issue Closing Date. All times mentioned in this Draft Prospectus are Indian Standard Times. Bidders
are cautioned that in the event a large number of Bids are received on the Bid/Issue Closing Date, as is typically
experienced in public issue, some Bids may not get uploaded due to lack of sufficient time. Such Bids that
cannot be uploaded will not be considered for allocation under the Issue. Bids will be accepted only on Business
Days. Neither our Company nor the Lead Manager is liable for any failure in uploading the Bids due to faults
in any software/hardware system or otherwise. Any time mentioned in this Draft Prospectus is Indian Standard
Time.

Our Company in consultation with the LM, reserves the right to revise the Price Band during the Bid/ Issue
Period, provided that the Cap Price shall be less than or equal to 120% of the Floor Price and the Floor Price
shall not be less than the face value of the Equity Shares. The revision in Price Band shall not exceed 20% on
the either side i.e. the floor price can move up or down to the extent of 20% of the Floor Price and the Cap Price
will be revised accordingly.

In case of revision of the Price Band, the Bid/Issue Period will be extended for at least three additional
working days after revision of Price Band subject to the Bid/ Issue Period not exceeding 10 working days.
Any revision in the Price Band and the revised Bid/ Issue Period, if applicable, will be widely disseminated
by notification to the Stock Exchange, by issuing a press release and also by indicating the changes on the
websites of the Lead Manager and at the terminals of the Syndicate Member.

In case of any discrepancy in the data entered in the electronic book vis-a-vis the data contained in the Bid cum
Application Form, for a particular Bidder, the Registrar to the Issue shall ask for rectified data

MINIMUM SUBSCRIPTION
This Issue is not restricted to any minimum subscription level and is 100% underwritten.

As per Section 39 of the Companies Act, 2013, if the “stated minimum amount” has not been subscribed and
the sum payable on application is not received within a period of 30 days from the date of the Draft Prospectus,
the application money has to be returned within such period as may be prescribed. If our Company does not
receive the 100% subscription of the issue through the Issue Document including devolvement of Underwriters,
if any, within sixty (60) days from the date of closure of the issue, our Company shall forthwith refund the entire
subscription amount received. If there is a delay beyond eight days after our Company becomes liable to pay
the amount, our Company and every officer in default will, on and from the expiry of this period, be jointly and
severally liable to repay the money, with interest or other penalty as prescribed under the SEBI Regulations, the
Companies Act 2013 and applicable law.

In accordance with Regulation 106 P (1) of the SEBI (ICDR) Regulations, our Issue shall be hundred percent
underwritten. Thus, the underwriting obligations shall be for the entire hundred percent of the issue through the
Draft Prospectus and shall not be restricted to the minimum subscription level.

Further, in accordance with Regulation 106( R) of the SEBI (ICDR) Regulations, our Company shall ensure
that the number of prospective allottees to whom the Equity Shares will allotted will not be less than 50 (Fifty)

Further, in accordance with Regulation 106(Q) of the SEBI (ICDR) Regulations, our Company shall ensure that
the minimum application size in terms of number of specified securities shall not be less than Rs.1,00,000/-
(Rupees One Lakh) per application.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction
outside India and may not be issued or sold, and applications may not be made by persons in any such
jurisdiction, except in compliance with the applicable laws of such jurisdiction.

MIGRATION TO MAIN BOARD
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Our company may migrate to the Main board of NSE from SME Exchange on a later date subject to the
following:

e If the Paid up Capital of our Company is likely to increase above Rs. 2,500 lakhs by virtue of any further
issue of capital by way of rights issue, preferential issue, bonus issue etc. (which has been approved by a
special resolution through postal ballot wherein the votes cast by the shareholders other than the Promoter
in favour of the proposal amount to at least two times the number of votes cast by shareholders other than
promoter shareholders against the proposal and for which the company has obtained in-principal
approval from the Main Board), our Company shall apply to NSE for listing of its shares on its Main Board
subject to the fulfilment of the eligibility criteria for listing of specified securities laid down by the Main
Board.

OR

o Ifthe Paid up Capital of our company is more than Rs. 1,000 lakhs but below Rs. 2,500 lakhs, our Company
may still apply for migration to the Main Board and if the Company fulfils the eligible criteria for listing
laid by the Main Board and if the same has been approved by a special resolution through postal ballot
wherein the votes cast by the shareholders other than the Promoter in favour of the proposal amount to
at least two times the number of votes cast by shareholders other than promoter shareholders against the
proposal.

MARKET MAKING

The shares issued and transferred through this Issue are proposed to be listed on the NSE EMERGE (SME
Exchange) with compulsory market making through the registered Market Maker of the SME Exchange for a
minimum period of three years or such other time as may be prescribed by the Stock Exchange, from the date
of listing on NSE EMERGE. For further details of the market making arrangement please refer to chapter titled
“General Information” beginning on page 69 of this Draft Prospectus.

ARRANGEMENT FOR DISPOSAL OF ODD LOT

The trading of the equity shares will happen in the minimum contract size of 2,000 shares in terms of the SEBI
circular no. CIR/MRD/DSA/06/2012 dated February 21, 2012. However, the market maker shall buy the entire
shareholding of a shareholder in one lot, where value of such shareholding is less than the minimum contract
size allowed for trading on NSE EMERGE.

AS PER THE EXTANT POLICY OF THE GOVERNMENT OF INDIA, OCBS CANNOT
PARTICIPATE IN THIS ISSUE

The current provisions of the Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident outside India) Regulations, 2000, provides a general permission for the NRIs, Flls and foreign venture
capital investors registered with SEBI to invest in shares of Indian Companies by way of subscription in an IPO.
However, such investments would be subject to other investment restrictions under the Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident outside India) Regulations, 2000, RBI and/or
SEBI regulations as may be applicable to such investors.

The Allotment of the Equity Shares to Non-Residents shall be subject to the conditions, if any, as may be
prescribed by the Government of India / RBI while granting such approvals.

OPTION TO RECEIVE SECURITIES IN DEMATERIALISED FORM

In accordance with the SEBI ICDR Regulations, Allotment of Equity Shares to successful applicants will only
be in the dematerialized form. Applicants will not have the option of Allotment of the Equity Shares in physical
form. The Equity Shares on Allotment will be traded only on the dematerialized segment of the Stock Exchange.
Allottees shall have the option to re-materialise the Equity Shares, if they so desire, as per the provisions of the
Companies Act and the Depositories Act.

NEW FINANCIAL INSTRUMENTS

There are no new financial instruments such as deep discounted bonds, debenture, warrants, secured premium
notes, etc. issued by our Company.
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APPLICATION BY ELIGIBLE NRIs, FPI’'S REGISTERED WITH SEBI, VCF’S, AIF’S
REGISTERED WITH SEBI AND QFI’S

It is to be understood that there is no reservation for Eligible NRIs or FPIs or QFIs or VCFs or AlFs registered
with SEBI. Such Eligible NRIs, QFls, FPIs, VCFs or AlFs registered with SEBI will be treated on the same
basis with other categories for the purpose of Allocation.

RESTRICTIONS, IF ANY ON TRANSFER AND TRANSMISSION OF EQUITY SHARES

Except for lock-in of the pre-Issue Equity Shares and Promoter’s minimum contribution in the Issue as detailed
in the chapter “Capital Structure” beginning on page 78 of this Draft Prospectus and except as provided in the
Avrticles of Association, there are no restrictions on transfers of Equity Shares. There are no restrictions on
transmission of shares and on their consolidation / splitting except as provided in the Articles of Association.
For details please refer to the section titled “Main Provisions of the Articles of Association” beginning on page
280 of this Draft Prospectus.

The above information is given for the benefit of the Applicants. The Applicants are advised to make their own
enquiries about the limits applicable to them. Our Company and the Lead Manager do not accept any
responsibility for the completeness and accuracy of the information stated hereinabove. Our Company and the
Lead Manager are not liable to inform the investors of any amendments or modifications or changes in
applicable laws or regulations, which may occur after the date of the Draft Prospectus. Applicants are advised
to make their independent investigations and ensure that the number of Equity Shares Applied for do not exceed
the applicable limits under laws or regulations.
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ISSUE STRUCUTRE

This Issue is being made in terms of Regulation 106(M)(1) of Chapter XB of SEBI (ICDR) Regulations, 2009,
as amended from time to time, whereby, our post issue face value capital does not exceed ten crore rupees. The
Company shall issue specified securities to the public and propose to list the same on the Small and Medium
Enterprise Exchange ("SME Exchange", in this case being the NSE EMERGE). For further details regarding
the salient features and terms of such an issue please refer chapter titled “Terms of the Issue” and “Issue
Procedure” on page 227 and 236 of this Draft Prospectus.

Following is the issue structure:

Initial Public Issue 19,26,000 Equity Shares of face value of Rs. 10/- each fully paid (the ‘Equity Shares’) for
cash at a price of Rs. 60/- (including a premium of Rs. 50/-) aggregating to Rs. 1,155.60 Lakhs. The Issue
comprises a Net Issue to the public of 18,28,000 Equity Shares (the “Net Issue”). The Issue and Net Issue will
constitute 26.83% and 25.04% of the post-Issue paid-up Equity Share capital of our Company.

The issue comprises a reservation of 98,000 Equity Shares of Rs. 10 each for subscription by the designated
Market Maker (“the Market Maker Reservation Portion”).

Market Maker Reservation

Particulars Net issue to Public* .

Portion
Number of Equity Shares 18,28,000 Equity Shares 98,000 Equity Shares
Percentage of lssue Size 94.91% of Issue size 5.09% of Issue Size

available for allocation

Proportionate  subject to  minimum
allotment of 2,000 equity shares and further

) ; I / allotment in multiples of 2,000 equity
Basis o Allotment shares each.

Allocation if  respective For further details pl fer to th Firm allotment
category is oversubscribed | O Turther details please reter 0 the

chapter titled “Issue Procedure—Basis of
Allotment” on page 236 of this Draft
Prospectus.

All  the applicants shall make the | Through ASBA Process only
application (Online or Physical) through
the ASBA Process only

For OIB and NII:

Such number of Equity Shares in multiples
. o of 2,000 Equity Shares such that the | 98,000 Equity Shares of Face
Minimum Bid Size Application Value exceeds Rs. 2,00,000/- | Value of Rs. 10/- each

For Retail Individuals

2,000 Equity shares

For Other than Retail Individual
Investors

For all other investors, the maximum
application size is the Net Issue to public
subject to limits the investor has to adhere | 98,000 Equity Shares of Face
under the relevant laws and regulations as | Value of Rs. 10/- each

applicable.

For Retail Individuals:

2,000 Equity Shares so that the Application
Value does not exceeds Rs. 2,00,000.

Mode of Bid cum
Application

Maximum Bid Size
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Particulars Net issue to Public*

Market Maker Reservation
Portion

Compulsorily in dematerialized mode. Compulsorily in

Mode of Allotment dematerialized mode.

2,000 Equity Shares 2,000 Equity Shares, however
the Market Maker may accept
Trading Lot odd lots if any in the market
as required under the SEBI
ICDR Regulations

The Applicant shall have sufficient balance in the ASBA account at the time
Terms of payment of submitting application and the amount will be blocked anytime within
two day of the closure of the Issue.

* As per Regulation 43(4) of the SEBI (ICDR) Regulations, in an issue made other than through the Book
Building Process, allocation in the net issue to public category shall be made as follows:

a.  Minimum fifty percent to retail individual investors; and
b. Remaining to:
a. Individual applicants other than retail individual investors; and
b. Other investors including corporate bodies or institutions, irrespective of the number of
specified securities applied for;
c. The unsubscribed portion in either of the categories specified in clauses (a) or (b) may be
allocated to applicants in the other category.
For the purpose of sub-regulation 43 (4), if the retail individual investor category is entitled to more than fifty
per cent on proportionate basis, the retail individual investors shall be allocated that higher percentage.

In case of joint Bids, the Bid cum Application Form should contain only the name of the first Bidder whose
name should also appear as the first holder of the beneficiary account held in joint names. The signature of only
such first Bidder would be required in the Bid cum Application Form and such first Bidder would be deemed
to have signed on behalf of the joint holders.

WITHDRAWAL OF THE ISSUE

Our Company in consultation with the LM, reserve the right to not to proceed with the Issue after the Bid/lssue
Opening Date but before the Allotment. In such an event, our Company would issue a public notice in the
newspapers in which the pre-lssue advertisements were published, within two days of the Bid/Issue Closing
Date or such other time as may be prescribed by SEBI, providing reasons for not proceeding with the Issue. The
Lead Manager through, the Registrar to the Issue, shall notify the SCSBs to unblock the bank accounts of the
ASBA Bidders within one Working Day from the date of receipt of such notification. Our Company shall also
inform the same to the Stock Exchanges on which Equity Shares are proposed to be listed.

Notwithstanding the foregoing, this Issue is also subject to obtaining (i) the final listing and trading approvals
of the Stock Exchanges, which our Company shall apply for after Allotment, and (ii) the final RoC approval of
the Prospectus after it is filed with the RoC. If our Company withdraws the Issue after the Bid/ Issue Closing
Date and thereafter determines that it will proceed with an issue for sale of the Equity Shares, our Company
shall file a fresh Draft Prospectus with Stock Exchange. In terms of the SEBI Regulations, Non retail applicants
shall not be allowed to withdraw their Application after the Issue Closing Date.

ISSUE OPENING DATE

Issue Opening Date [e]
Issue Closing Date [e]
Finalisation of Basis of Allotment with the Designated Stock Exchange [e]
Initiation of Refunds [e]
Credit of Equity Shares to demat accounts of Allottees [e]
Commencement of trading of the Equity Shares on the Stock Exchange [e]

Page 234 of 326



Applications and any revisions to the same will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian
Standard Time) during the Issue Period at the Application Centres mentioned in the Application Form, or in the
case of ASBA Applicants, at the Designated Bank Branches except that on the Issue Closing Date applications
will be accepted only between 10.00 a.m. and 3.00 p.m. (Indian Standard Time). Applications will be accepted
only on Working Days, i.e., Monday to Friday (excluding any public holiday).

(i) in case of Application by Non-Institutional Investors, the applications and the revisions in applications
shall be accepted only between 10.00 a.m. and 3.00 p.m. (Indian Standard Time) and uploaded until 4.00
p.m. on the Issue Closing Date; and

(if) in case of Application by Retail Individual Investors and applications by Eligible Employee, the
applications and the revisions in applications shall be accepted only between 10.00 a.m. and 3.00 p.m.
(Indian Standard Time) and uploaded until 5.00 p.m. on the Issue Closing Date, which may be extended
upto such time as deemed fit by the Stock Exchanges after taking into account the total number of
applications received upto the closure of timings and reported by lead manager to the Stock Exchanges.
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ISSUE PROCEDURE

All Applicants should review the General Information Document for Investing in Public Issues prepared and
issued in accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by SEBI (the
“General Information Document”) included below under section “Part B — General Information Document”,
which highlights the key rules, processes and procedures applicable to public issues in general in accordance
with the provisions of the Companies Act, 1956, the Securities Contracts (Regulation) Act, 1956, the Securities
Contracts (Regulation) Rules, 1957 and the SEBI Regulations. The General Information Document has been
updated to include reference to the Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014, SEBI Listing Regulations and certain notified provisions of the Companies Act, 2013, to the
extent applicable to a public issue. The General Information Document is also available on the websites of the
Stock Exchange and the Lead Manager. Please refer to the relevant provisions of the General Information
Document which are applicable to the Issue.

Please note that the information stated/covered in this section may not be complete and/or accurate and as such
would be subject to modification/change. Our Company and the Lead Manager do not accept any responsibility
for the completeness and accuracy of the information stated in this section and the General Information
Document. Our Company and the Lead Manager would not be liable for any amendment, modification or
change in applicable law, which may occur after the date of this Draft Prospectus. Applicants are advised to
make their independent investigations and ensure that their Applications do not exceed the investment limits or
maximum number of Equity Shares that can be held by them under applicable law or as specified in this Draft
Prospectus and the Prospectus.

This section applies to all the Applicants, please note that all the Applicants are required to make payment of
the full Application Amount along with the Application Form.

FIXED PRICE ISSUE PROCEDURE

The Issue is being made under Regulation 106(M)(1) of Chapter XB of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009 via Fixed Price Process.

Applicants are required to submit their Applications to the Application Collecting Intermediaries. In case of
QIB Applicants, the Company in consultation with the Lead Manager may reject Applications at the time of
acceptance of Application Form provided that the reasons for such rejection shall be provided to such Applicant
in writing.

In case of Non Institutional Applicants and Retail Individual Applicants, our Company would have a right to
reject the Applications only on technical grounds.

Investors should note that the Equity Shares will be allotted to all successful Applicants only in dematerialized
form. Applicants will not have the option of being Allotted Equity Shares in physical form.

Further the Equity shares on allotment shall be traded only in the dematerialized segment of the Stock Exchange,
as mandated by SEBI.

APPLICATION FORM

Pursuant to SEBI Circular dated January 01, 2016 and bearing No. CIR/CFD/DIL/1/2016, the Application Form
has been standardized. Also please note that pursuant to SEBI Circular CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015 investors in public issues can only invest through ASBA Mode. The prescribed colours of
the Application Form for various investors applying in the Issue are as follows:

Category Colour of Application Form
Resident Indians and Eligible NRIs applying on a non-repatriation .
basis White

Eligible NRIs, FVCls, Flls, their Sub-Accounts applying on a

repatriation basis (ASBA) Blue

Applicants shall only use the specified Application Form for the purpose of making an application in terms of
the Prospectus. The Application Form shall contain information about the Applicant and the price and the
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number of Equity Shares that the Applicants wish to apply for. Application Forms downloaded and printed from
the websites of the Stock Exchange shall bear a system generated unique application number. ASBA Applicants
are required to ensure that the ASBA Account has sufficient credit balance as an amount equivalent to the full
Application Amount can be blocked by the SCSB at the time of submitting the Application.

Applicants are required to submit their applications only through any of the following Application Collecting
Intermediaries

i) an SCSB, with whom the bank account to be blocked, is maintained
ii) asyndicate member (or sub-syndicate member)

iii) a stock broker registered with a recognised stock exchange (and whose name is mentioned on the website
of the stock exchange as eligible for this activity) (‘broker’)

iv) a depository participant (‘DP’) (whose name is mentioned on the website of the stock exchange as eligible
for this activity)

V) a registrar to an issue and share transfer agent (‘RTA”) (whose name is mentioned on the website of the
stock exchange as eligible for this activity)

The aforesaid intermediaries shall, at the time of receipt of application, give an acknowledgement to
investor, by giving the counter foil or specifying the application number to the investor, as a proof of having
accepted the application form, in physical or electronic mode, respectively.

The upload of the details in the electronic bidding system of stock exchange will be done by:

For applications | After accepting the form, SCSB shall capture and upload the relevant details in the
submitted by | electronic bidding system as specified by the stock exchange(s) and may begin
investors to SCSB: blocking funds available in the bank account specified in the form, to the extent of the
application money specified.

For applications | After accepting the application form, respective intermediary shall capture and upload

submitted by | the relevant details in the electronic bidding system of stock exchange(s). Post
investors to | uploading, they shall forward a schedule as per prescribed format along with the
intermediaries other | application forms to designated branches of the respective SCSBs for blocking of
than SCSBs: funds within one day of closure of Issue.

Upon completion and submission of the Application Form to Application Collecting intermediaries, the
Applicants are deemed to have authorised our Company to make the necessary changes in the Prospectus,
without prior or subsequent notice of such changes to the Applicants.

Availability of Prospectus and Application Forms

The Application Forms and copies of the Prospectus may be obtained from the Registered Office of our
Company, and offices of Lead Manager to the Issue and Registrar to the Issue as mentioned in the Application
Form. The application forms may also be downloaded from the website of National Stock Exchange of India
Limited i.e. www.nseindia.com.

WHO CAN APPLY?

In addition to the category of Applicants set forth under “General Information Document for Investing in Public
Issues — Category of Investors Eligible to participate in an Issue”, the following persons are also eligible to
invest in the Equity Shares under all applicable laws, regulations and guidelines, including:

e FPIs and sub-accounts registered with SEBI other than Category I11 foreign portfolio investor;

e Category Il foreign portfolio investors, which are foreign corporates or foreign individuals only under the
Non Institutional Investors (NIIs) category;

e Scientific and / or industrial research organisations authorised in India to invest in the Equity Shares.

OPTION TO SUBSCRIBE IN THE ISSUE

a. As per Section 29(1) of the Companies Act, 2013 allotment of Equity Shares shall be in dematerialised form
only.
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b. The Equity Shares, on allotment, shall be traded on the Stock Exchange in demat segment only.

c. Asingle application from any investor shall not exceed the investment limit/minimum number of specified
securities that can be held by him/ her / it under the relevant regulations / statutory guidelines and applicable
law.

PARTICIPATION BY ASSOCIATED / AFFILIATES OF LEAD MANAGER AND SYNDICATE
MEMBERS

The Lead Manager and the Syndicate Members, if any, shall not be allowed to purchase in this Issue in any
manner, except towards fulfilling their underwriting obligations. However, the associates and affiliates of the
Lead Manager and the Syndicate Members, if any, may purchase the Equity Shares in the Issue, either in the
QIB Category or in the Non-Institutional Category as may be applicable to such Applicants, where the allocation
is on a proportionate basis and such subscription may be on their own account or on behalf of their clients.

APPLICATION BY INDIAN PUBLIC INCLUDING ELIGIBLE NRI’S APPLYING ON NON
REPATRIATION

Application must be made only in the names of individuals, limited companies or statutory corporations /
institutions and not in the names of minors (other than minor having valid depository accounts as per
demographic details provided by the depositary), foreign nationals, non residents (except for those applying on
non repatriation), trusts, (unless the trust is registered under the Societies Registration Act, 1860 or any other
applicable trust laws and is authorized under its constitution to hold shares and debentures in a company), Hindu
Undivided Families (HUF), partnership firms or their nominees. In case of HUFs, application shall be made by
the Karta of the HUF. An applicant in the Net Public Category cannot make an application for that number of
Equity Shares exceeding the number of Equity Shares offered to the public. Eligible NRIs applying on a non-
repatriation basis may make payments by inward remittance in foreign exchange through normal banking
channels or by debits to NRE / FCNR accounts as well as NRO accounts.

APPLICATIONS BY ELIGIBLE NRI’S / RFPI’s ON REPATRIATION BASIS

Application Forms have been made available for eligible NRIs at our Registered Office and at the Registered
Office of the Lead manager. Eligible NRI Applicants may please note that only such applications as are
accompanied by payment in free foreign exchange shall be considered for Allotment under the reserved
category. The eligible NRIs who intend to make payment through Non Resident Ordinary (NRO) accounts shall
use the Forms meant for Resident Indians and should not use the forms meant for the reserved category. Under
FEMA, general permission is granted to companies vide notification no. FEMA/20/2000 RB dated 03/05/2000
to issue securities to NRIs subject to the terms and conditions stipulated therein. Companies are required to file
the declaration in the prescribed form to the concerned Regional Office of RBI within 30 days from the date of
issue of shares for allotment to NRIs on repatriation basis. Allotment of equity shares to Non Resident Indians
shall be subject to the prevailing Reserve Bank of India Guidelines. Sale proceeds of such investments in equity
shares will be allowed to be repatriated along with the income thereon subject to permission of the RBI and
subject to the Indian tax laws and regulations and any other applicable laws.

As per the current regulations, the following restrictions are applicable for investments by FPIs:

1. foreign portfolio investor shall invest only in the following securities, namely- (a) Securities in the primary
and secondary markets including shares, debentures and warrants of companies, listed or to be listed on a
recognized stock exchange in India; (b) Units of schemes floated by domestic mutual funds, whether listed
on a recognized stock exchange or not; (c) Units of schemes floated by a collective investment scheme; (d)
Derivatives traded on a recognized stock exchange; (e) Treasury bills and dated government securities; (f)
Commercial papers issued by an Indian company; (g) Rupee denominated credit enhanced bonds; (h)
Security receipts issued by asset reconstruction companies; (i) Perpetual debt instruments and debt capital
instruments, as specified by the Reserve Bank of India from time to time; (j) Listed and unlisted non-
convertible debentures/bonds issued by an Indian company in the infrastructure sector, where
‘infrastructure’ is defined in terms of the extant External Commercial Borrowings (ECB) guidelines; (k)
Non-convertible debentures or bonds issued by Non-Banking Financial Companies categorized as
‘Infrastructure Finance Companies’(IFCs) by the Reserve Bank of India; (1) Rupee denominated bonds or
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3.

units issued by infrastructure debt funds; (m) Indian depository receipts; and (n) Such other instruments
specified by the Board from time to time.
Where a foreign institutional investor or a sub account, prior to commencement of these regulations, holds
equity shares in a company whose shares are not listed on any recognized stock exchange, and continues to
hold such shares after initial public offering and listing thereof, such shares shall be subject to lock-in for
the same period, if any, as is applicable to shares held by a foreign direct investor placed in similar position,
under the policy of the Government of India relating to foreign direct investment for the time being in force.
In respect of investments in the secondary market, the following additional conditions shall apply:

a) A foreign portfolio investor shall transact in the securities in India only on the basis of taking and

giving delivery of securities purchased or sold;
b) Nothlng contained in clause (a) shall apply to:

iv.

Any transactions in derivatives on a recognized stock exchange;

Short selling transactions in accordance with the framework specified by the Board,;

Any transaction in securities pursuant to an agreement entered into with the merchant
banker in the process of market making or subscribing to unsubscribed portion of the issue
in accordance with Chapter XB of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009;

Any other transaction specified by the Board.

c) No transaction on the stock exchange shall be carried forward,;
d) The transaction of business in securities by a foreign portfolio investor shall be only through stock
brokers registered by the Board; provided nothing contained in this clause shall apply to:

Vi.

Vii.

transactions in Government securities and such other securities falling under the purview of
the Reserve Bank of India which shall be carried out in the manner specified by the Reserve
Bank of India;

. sale of securities in response to a letter of offer sent by an acquirer in accordance with the

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

sale of securities in response to an offer made by any promoter or acquirer in accordance with
the Securities and Exchange Board of India (Delisting of Equity shares) Regulations, 2009;

. Sale of securities, in accordance with the Securities and Exchange Board of India (Buy-back

of securities) Regulations, 1998;

divestment of securities in response to an offer by Indian Companies in accordance with
Operative Guidelines for Disinvestment of Shares by Indian Companies in the overseas market
through issue of American Depository Receipts or Global Depository Receipts as notified by
the Government of India and directions issued by Reserve Bank of India from time to time;

Any bid for, or acquisition of, securities in response to an offer for disinvestment of shares
made by the Central Government or any State Government;

Any transaction in securities pursuant to an agreement entered into with merchant banker in
the process of market making or subscribing to unsubscribed portion of the issue in accordance
with Chapter XB of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009;

viii. Any other transaction specified by the Board.

e) A foreign portfolio investor shall hold, deliver or cause to be delivered securities only in
dematerialized form:

Provided that any shares held in non-dematerialized form, before the commencement of these regulations,

can be held in non-dematerialized form, if such shares cannot be dematerialized.

Unless otherwise approved by the Board, securities shall be registered in the name of the foreign portfolio

investor as a beneficial owner for the purposes of the Depositories Act, 1996.

4. The purchase of equity shares of each company by a single foreign portfolio investor or an investor group
shall be below ten percent of the total issued capital of the company.
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5. The investment by the foreign portfolio investor shall also be subject to such other conditions and
restrictions as may be specified by the Government of India from time to time.

6. Incases where the Government of India enters into agreements or treaties with other sovereign Governments
and where such agreements or treaties specifically recognize certain entities to be distinct and separate, the
Board may, during the validity of such agreements or treaties, recognize them as such, subject to conditions
as may be specified by it.

7. A foreign portfolio investor may lend or borrow securities in accordance with the framework specified by
the Board in this regard.

No foreign portfolio investor may issue, subscribe to or otherwise deal in offshore derivative instruments,
directly or indirectly, unless the following conditions are satisfied:

(a) Such offshore derivative instruments are issued only to persons who are regulated by an appropriate

foreign regulatory authority;

(b) Such offshore derivative instruments are issued after compliance with ‘know your client’ norms:
Provided that those unregulated broad based funds, which are classified as Category Il foreign portfolio investor
by virtue of their investment manager being appropriately regulated shall not issue, subscribe or otherwise deal
in offshore derivatives instruments directly or indirectly:

Provided further that no Category Il foreign portfolio investor shall issue, subscribe to or otherwise deal in
offshore derivatives instruments directly or indirectly.

A foreign portfolio investor shall ensure that further issue or transfer of any offshore derivative instruments
issued by or on behalf of it is made only to persons who are regulated by an appropriate foreign regulatory
authority.

Foreign portfolio investors shall fully disclose to the Board any information concerning the terms of and parties
to off-shore derivative instruments such as participatory notes, equity linked notes or any other such instruments,
by whatever names they are called, entered into by it relating to any securities listed or proposed to be listed in
any stock exchange in India, as and when and in such form as the Board may specify.

Any offshore derivative instruments issued under the Securities and Exchange Board of India (Foreign
Institutional Investors) Regulations, 1995 before commencement of SEBI (Foreign Portfolio Investors)
Regulations, 2014 shall be deemed to have been issued under the corresponding provisions of SEBI (Foreign
Portfolio Investors) Regulations, 2014.

The purchase of equity shares of each company by a single foreign portfolio investor or an investor group shall
be below 10% of the total issued capital of the company.

A FII or its subaccount which holds a valid certificate of registration shall, subject to payment of conversion
fees, be eligible to continue to buy, sell or otherwise deal in securities till the expiry of its registration as a
foreign institutional investor or sub-account, or until he obtains a certificate of registration as foreign portfolio
investor, whichever is earlier.

A qualified foreign investor may continue to buy, sell or otherwise deal in securities subject to the provisions
of the SEBI (Foreign Portfolio Investors) Regulations, 2014, for a period of one year from the date of
commencement of the aforesaid regulations, or until it obtains a certificate of registration as foreign portfolio
investor, whichever is earlier.

APPLICATIONS BY MUTUAL FUNDS

No Mutual Fund scheme shall invest more than 10% of its net asset value in equity shares or equity related
instruments of any single company provided that the limit of 10% shall not be applicable for investments in
index funds or sector or industry specific funds. No Mutual Fund under all its schemes should own more than
10% of any company’s paid-up share capital carrying voting rights.

With respect to Applications by Mutual Funds, a certified copy of their SEBI registration certificate must be
lodged with the Application Form. Failing this, our Company reserves the right to accept or reject any
Application in whole or in part, in either case, without assigning any reason thereof.

In case of a mutual fund, a separate Application can be made in respect of each scheme of the mutual fund
registered with SEBI and such Applications in respect of more than one scheme of the mutual fund will not be
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treated as multiple applications provided that the Applications clearly indicate the scheme concerned for which
the Application has been made.

The Applications made by the asset management companies or custodians of Mutual Funds shall specifically
state the names of the concerned schemes for which the Applications are made.

APPLICATIONS BY LIMITED LIABILITY PARTNERSHIPS

In case of Applications made by limited liability partnerships registered under the Limited Liability Partnership
Act, 2008, a certified copy of certificate of registration issued under the Limited Liability Partnership Act, 2008,
must be attached to the Application Form. Failing this, our Company reserves the right to reject any Application
without assigning any reason thereof. Limited liability partnerships can participate in the Issue only through the
ASBA process.

APPLICATIONS BY INSURANCE COMPANIES

In case of Applications made by insurance companies registered with the IRDA, a certified copy of certificate
of registration issued by IRDA must be attached to the Application Form. Failing this, our Company reserves
the right to reject any Application without assigning any reasons thereof.

The exposure norms for insurers, prescribed under the Insurance Regulatory and Development Authority
(Investment) Regulations, 2000 (the ‘IRDA Investment Regulations’), are broadly set forth below:

1. Equity shares of a company: The least of 10% of the investee company’s subscribed capital (face value) or
10% of the respective fund in case of life insurer or 10% of investment assets in case of general insurer or
reinsurer;

2. The entire group of the investee company: not more than 15% of the respective funds in case of life insurer
or 15% of investment assets in case of general insurer or re-insurer or 15% of the investment assets in all
companies belonging to the group, whichever is lower; and

3. The industry sector in which the investee company operates: not more than 15% of the fund of a life insurer
or a general insurer or a re-insurer or 15% of the investment asset, whichever is lower.

The maximum exposure limit, in case of investment in equity shares, cannot exceed the lower of an amount of
10% of the investment assets of a life insurer or a general insurer and the amount calculated under points (1),
(2) and (3) above, as the case may be.

APPLICATIONS UNDER POWER OF ATTORNEY

In case of Applications made pursuant to a power of attorney or by limited companies, corporate bodies,
registered societies, FPI’s, Mutual Funds, insurance companies and provident funds with minimum corpus of
Rs. 2500 Lakhs (subject to applicable law) and pension funds with a minimum corpus of Rs. 2500 Lakhs, a
certified copy of the power of attorney or the relevant resolution or authority, as the case may be, along with a
certified copy of the Memorandum of Association and Articles of Association and/ or bye laws must be lodged
along with the Application Form. Failing this, the Company reserves the right to accept or reject any Application
in whole or in part, in either case, without assigning any reason thereof.

With respect to applications by VCFs, FVCls, and FPIs, a certified copy of the power of attorney or the relevant
resolution or authority, as the case may belong with a certified copy of their SEBI registration certificate must
be lodged along with the Application Form. Failing this, the Company reserves the right to accept or reject any
application, in whole or in part, in either case without assigning any reasons thereof.

In case of Applications made pursuant to a power of attorney by Mutual Funds, a certified copy of the power of
attorney or the relevant resolution or authority, as the case may be, along with the certified copy of their SEBI
registration certificate must be lodged along with the Application Form. Failing this, the Company reserves the
right to accept or reject any Application in whole or in part, in either case, without assigning any reason thereof.

In case of Applications made by insurance companies registered with the Insurance Regulatory and
Development Authority, a certified copy of certificate of registration issued by Insurance Regulatory and
Development Authority must be lodged along with the Application Form. Failing this, the Company reserves
the right to accept or reject any Application in whole or in part, in either case, without assigning any reason
thereof.
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In case of Applications made pursuant to a power of attorney by Flls, a certified copy of the power of attorney
or the relevant resolution or authority, as the case may be, along with a certified copy of their SEBI registration
certificate must be lodged along with the Application Form. Failing this, the Company reserves the right to
accept or reject any Application in whole or in part, in either case, without assigning any reason thereof.

In case of Applications made by provident funds with minimum corpus of Rs. 25 crore (subject to applicable
law) and pension funds with minimum corpus of Rs. 25 crore, a certified copy of certificate from a Chartered
Accountant certifying the corpus of the provident fund/ pension fund must be lodged along with the Application
Form. Failing this, the Company reserves the right to accept or reject any Application in whole or in part, in
either case, without assigning any reason thereof.

APPLICATIONS BY PROVIDENT FUNDS/PENSION FUNDS

In case of Applications made by provident funds with minimum corpus of Rs. 25 Crore (subject to applicable
law) and pension funds with minimum corpus of Rs. 25 Crore, a certified copy of certificate from a chartered
accountant certifying the corpus of the provident fund/ pension fund must be lodged along with the Application
Form. Failing this, the Company reserves the right to accept or reject any Application in whole or in part, in
either case, without assigning any reason thereof.

The above information is given for the benefit of the Applicants. Our Company and Lead Manager are not liable
for any amendments or modification or changes in applicable laws or regulations, which may occur after the
date of the Prospectus. Applicants are advised to make their independent investigations and ensure that any
single application from them does not exceed the applicable investment limits or maximum number of the
Equity Shares that can be held by them under applicable law or regulation or as specified in the Prospectus.

INFORMATION FOR THE APPLICANTS

1. Our Company and the Lead Manager shall declare the Issue Opening Date and Issue Closing Date in the
Prospectus to be registered with the RoC and also publish the same in two national newspapers (one each
in English and Hindi) and in one regional newspaper with wide circulation. This advertisement shall be in
the prescribed format.

2. Our Company will file the Prospectus with the RoC at least three days before the Issue Opening Date.

3. Any Applicant who would like to obtain the Prospectus and/or the Application Form can obtain the same
from our Registered Office.

4. Applicants who are interested in subscribing to the Equity Shares should approach any of the Application
Collecting Intermediaries or their authorised agent(s).

5. Applications should be submitted in the prescribed Application Form only. Application Forms submitted to
the SCSBs should bear the stamp of the respective intermediary to whom the application form is submitted.
Application Forms submitted directly to the SCSBs should bear the stamp of the SCSBs and/or the
Designated Branch. Application Forms submitted by Applicants whose beneficiary account is inactive shall
be rejected.

6. The Application Form can be submitted either in physical or electronic mode, to the Application Collecting
Intermediaries. Further Application Collecting Intermediary may provide the electronic mode of collecting
either through an internet enabled collecting and banking facility or such other secured, electronically
enabled mechanism for applying and blocking funds in the ASBA Account.

7. Except for applications by or on behalf of the Central or State Government and the officials appointed by
the courts and by investors residing in the State of Sikkim, the Applicants, or in the case of application in
joint names, the first Applicant (the first name under which the beneficiary account is held), should mention
his/fher PAN allotted under the Income Tax Act. In accordance with the SEBI Regulations, the PAN would
be the sole identification number for participants transacting in the securities market, irrespective of the
amount of transaction. Any Application Form without PAN is liable to be rejected. The demat accounts of
Applicants for whom PAN details have not been verified, excluding persons resident in the State of Sikkim
or persons who may be exempted from specifying their PAN for transacting in the securities market, shall
be “suspended for credit” and no credit of Equity Shares pursuant to the Issue will be made into the accounts
of such Applicants.
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8. The Applicants may note that in case the PAN, the DP ID and Client ID mentioned in the Application Form
and entered into the electronic collecting system of the Stock Exchange by the Bankers to the Issue or the
SCSBs do not match with PAN, the DP ID and Client ID available in the Depository database, the
Application Form is liable to be rejected.

METHOD AND PROCESS OF APPLICATIONS

1. Applicants are required to submit their applications during the Issue Period only through the following
Application Collecting intermediary

i) an SCSB, with whom the bank account to be blocked, is maintained
i) asyndicate member (or sub-syndicate member), if any

iii) a stock broker registered with a recognised stock exchange (and whose name is mentioned on the
website of the stock exchange as eligible for this activity) (‘broker”)

iv) a depository participant (‘DP’) (whose name is mentioned on the website of the stock exchange as
eligible for this activity)

V) aregistrar to an issue and share transfer agent (‘RTA’) (whose name is mentioned on the website
of the stock exchange as eligible for this activity)

The Issue Period shall be for a minimum of three Working Days and shall not exceed 10 Working Days. The
Issue Period may be extended, if required, by an additional three Working Days, subject to the total Issue Period
not exceeding 10 Working Days.

The Intermediaries shall accept applications from all Applicants and they shall have the right to vet the
applications during the Issue Period in accordance with the terms of the Prospectus.

The Applicant cannot apply on another Application Form after one Application Form has been submitted to
Application Collecting intermediaries Submission of a second Application Form to either the same or to another
Application Collecting Intermediary will be treated as multiple applications and is liable to be rejected either
before entering the application into the electronic collecting system, or at any point of time prior to the allocation
or Allotment of Equity Shares in this Issue.

2. The intermediaries shall, at the time of receipt of application, give an acknowledgement to investor, by
giving the counter foil or specifying the application number to the investor, as a proof of having accepted
the application form, in physical or electronic mode, respectively.

3. The upload of the details in the electronic bidding system of stock exchange and post that blocking of funds
will be done by as given below

For applications | After accepting the form, SCSB shall capture and upload the relevant details in the
submitted by | electronic bidding system as specified by the stock exchange(s) and may begin
investors to SCSB: | blocking funds available in the bank account specified in the form, to the extent of the
application money specified.

For applications | After accepting the application form, respective intermediary shall capture and upload

submitted by | the relevant details in the electronic bidding system of stock exchange(s). Post
investors to | uploading, they shall forward a schedule as per prescribed format along with the
intermediaries other | application forms to designated branches of the respective SCSBs for blocking of
than SCSBs: funds within one day of closure of Issue.

4. Upon receipt of the Application Form directly or through other intermediary, submitted whether in physical
or electronic mode, the Designated Branch of the SCSB shall verify if sufficient funds equal to the
Application Amount are available in the ASBA Account, as mentioned in the Application Form, and If
sufficient funds are not available in the ASBA Account the application will be rejected.

5. If sufficient funds are available in the ASBA Account, the SCSB shall block an amount equivalent to the
Application Amount mentioned in the Application Form and will enter each application option into the
electronic collecting system as a separate application and generate a TRS for each price and demand option.
The TRS shall be furnished to the ASBA Applicant on request.
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6. The Application Amount shall remain blocked in the aforesaid ASBA Account until finalization of the Basis
of Allotment and consequent transfer of the Application Amount against the Allotted Equity Shares to the
Public Issue Account, or until withdrawal/failure of the Issue or until withdrawal/rejection of the
Application Form, as the case may be. Once the Basis of Allotment is finalized, the Registrar to the Issue
shall send an appropriate request to the Controlling Branch of the SCSB for unblocking the relevant ASBA
Accounts and for transferring the amount allocable to the successful Applicants to the Public Issue Account.
In case of withdrawal / failure of the Issue, the blocked amount shall be unblocked on receipt of such
information from the Registrar to the Issue.

APPLICATIONS BY BANKING COMPANIES

The investment limit for banking companies in non-financial services companies as per the Banking Regulation
Act, 1949, as amended (the “Banking Regulation Act”), and the Master Circular dated July 1, 2015 — Para-
banking Activities, is 10% of the paid-up share capital of the investee company or 10% of the banks’ own paid-
up share capital and reserves, whichever is less. Further, the investment in a non-financial services company by
a banking company together with its subsidiaries, associates, joint ventures, entities directly or indirectly
controlled by the bank and mutual funds managed by asset management companies controlled by the banking
company cannot exceed 20% of the investee company’s paid-up share capital. A banking company may hold
up to 30% of the paid-up share capital of the investee company with the prior approval of the RBI provided that
the investee company is engaged in non-financial activities in which banking companies are permitted to engage
under the Banking Regulation Act.

APPLICATIONS BY SCSBs

SCSBs participating in the Issue are required to comply with the terms of the SEBI circulars dated September
13, 2012 and January 2, 2013. Such SCSBs are required to ensure that for making applications on their own
account using ASBA, they should have a separate account in their own name with any other SEBI registered
SCSBs. Further, such account shall be used solely for the purpose of making application in public issues and
clear demarcated funds should be available in such account for such applications.

ISSUANCE OF A CONFIRMATION NOTE (“CAN”) AND ALLOTMENT IN THE OFFER

1. Upon approval of the basis of allotment by the Designated Stock Exchange, the Lead Manager or Registrar
to the Issue shall send to the SCSBs a list of their Applicants who have been allocated Equity Shares in the
Issue.

2. The Registrar will then dispatch a CAN to their Applicants who have been allocated Equity Shares in the
Issue. The dispatch of a CAN shall be deemed a valid, binding and irrevocable contract for the Applicant

TERMS OF PAYMENT
Terms of Payment

The entire Issue price of Rs. 60/- per share is payable on application. In case of allotment of lesser number of
Equity Shares than the number applied The Registrar to the Issue shall instruct the SCSBs to unblock the excess
amount blocked.

SCSBs will transfer the amount as per the instruction received by the Registrar to the Public Issue Bank Account
post finalisation of Basis of Allotment. The balance amount after transfer to the Public Issue Account shall be
unblocked by the SCSBs.

The Applicants should note that the arrangement with Bankers to the Issue or the Registrar is not prescribed by
SEBI and has been established as an arrangement between our Company, the Bankers to the Issue and the
Registrar to the Issue to facilitate collections from the Applicants.

Payment mechanism for Applicants

The Applicants shall specify the bank account number in the Application Form and the SCSBs shall block an
amount equivalent to the Application Amount in the bank account specified in the Application Form. The SCSB
shall keep the Application Amount in the relevant bank account blocked until withdrawal / rejection of the
application or receipt of instructions from the Registrar to unblock the Application Amount. However, Non
Retail Applicants shall neither withdraw nor lower the size of their applications at any stage. In the event of
withdrawal or rejection of the Application Form or for unsuccessful Application Forms, the Registrar to the
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Issue shall give instructions to the SCSBs to unblock the application money in the relevant bank account within
one day of receipt of such instruction. The Application Amount shall remain blocked in the ASBA Account
until finalisation of the Basis of Allotment in the Issue and consequent transfer of the Application Amount to
the Public Issue Account, or until withdrawal / failure of the Issue or until rejection of the application by the
ASBA Applicant, as the case may be.

Please note that pursuant to the applicability of the directions issued by SEBI vide its circular bearing number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, all Investors are applying in this Issue shall
mandatorily make use of ASBA facility.

ELECTRONIC REGISTRATION OF APPLICATIONS

1.

The Application Collecting Intermediary will register the applications using the on-line facilities of the
Stock Exchange.

The Application Collecting Intermediary will undertake modification of selected fields in the application
details already uploaded before 1.00 p.m. of the next Working day from the Issue Closing Date

The Application collecting Intermediary shall be responsible for any acts, mistakes or errors or omission
and commissions in relation to, (i) the applications accepted by them, (ii) the applications uploaded by them,
(iii) the applications accepted but not uploaded by them or (iv) In case the applications accepted and
uploaded by any Application Collecting Intermediary other than SCSBs, the Application form along with
relevant schedules shall be sent to the SCSBs or the Designated Branch of the relevant SCSBs for blocking
of funds and they will be responsible for blocking the necessary amounts in the ASBA Accounts. In case of
Application accepted and Uploaded by SCSBs, the SCSBs or the Designated Branch of the relevant SCSBs
will be re will be responsible for blocking the necessary amounts in the ASBA Accounts (v) Application
accepted and uploaded but not sent to SCSBs for blocking of funds.

Neither the Lead Managers nor our Company, shall be responsible for any acts, mistakes or errors or
omission and commissions in relation to, (i) the applications accepted by any Application Collecting
Intermediaries, (ii) the applications uploaded by any Application Collecting Intermediaries or (iii) the
applications accepted but not uploaded by the Application Collecting Intermediaries.

The Stock Exchange will offer an electronic facility for registering applications for the Issue. This facility
will be available at the terminals of the Application Collecting Intermediaries and their authorized agents
during the Issue Period. The Designated Branches or the Agents of the Application Collecting
Intermediaries can also set up facilities for off-line electronic registration of applications subject to the
condition that they will subsequently upload the off-line data file into the online facilities on a regular basis.
On the Issue Closing Date, the Application Collecting Intermediaries shall upload the applications till such
time as may be permitted by the Stock Exchange. This information will be available with the Lead Manager
on a regular basis.

With respect to applications by Applicants, at the time of registering such applications, the Application
Collecting Intermediaries shall enter the following information pertaining to the Applicants into in the on-
line system:

Name of the Applicant;

IPO Name;

Application Form number;

Investor Category;

PAN (of First Applicant, if more than one Applicant);

DP ID of the demat account of the Applicant;

Client Identification Number of the demat account of the Applicant;
Numbers of Equity Shares Applied for;

Bank account number.

In case of submission of the Application by an Applicant through the Electronic Mode, the Applicant shall
complete the above-mentioned details and mention the bank account number, except the Electronic
Application Form number which shall be system generated.
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10.

11.

12.

13.

The aforesaid intermediaries shall, at the time of receipt of application, give an acknowledgement to
investor, by giving the counter foil or specifying the application number to the investor, as a proof of having
accepted the application form, in physical or electronic mode, respectively. The registration of the
Application by the Application Collecting Intermediaries does not guarantee that the Equity Shares shall be
allocated / allotted either by our Company.

Such acknowledgment will be non-negotiable and by itself will not create any obligation of any kind.

In case of Non Retail Applicants and Retail Individual Applicants, applications would not be rejected except
on the technical grounds as mentioned in the Draft Prospectus. The Application Collecting Intermediaries
shall have no right to reject applications, except on technical grounds.

The permission given by the Stock Exchanges to use their network and software of the Online IPO system
should not in any way be deemed or construed to mean that the compliance with various statutory and other
requirements by our Company and/or the Lead Manager are cleared or approved by the Stock Exchanges;
nor does it in any manner warrant, certify or endorse the correctness or completeness of any of the
compliance with the statutory and other requirements nor does it take any responsibility for the financial or
other soundness of our Company, our Promoter, our management or any scheme or project of our Company;
nor does it in any manner warrant, certify or endorse the correctness or completeness of any of the contents
of this Draft Prospectus; nor does it warrant that the Equity Shares will be listed or will continue to be listed
on the Stock Exchanges.

The Application Collecting Intermediaries will be given time till 1.00 P.M on the next working day after
the Issue Closing Date to verify the PAN No, DP ID and Client ID uploaded in the online IPO system during
the Issue Period, after which the Registrar to the Issue will receive this data from the Stock Exchange and
will validate the electronic application details with Depository’s records. In case no corresponding record
is available with Depositories, which matches the three parameters, namely DP ID, Client ID and PAN,
then such applications are liable to be rejected.

The details uploaded in the online IPO system shall be considered as final and Allotment will be based on
such details for ASBA applications.

ALLOCATION OF EQUITY SHARES

1.

4.

5.

The Issue is being made through the Fixed Price Process wherein 98,000 Equity Shares shall be reserved
for Market Maker and 9,14,000 Shares will be allocated on a proportionate basis to Retail Individual
Applicants, subject to valid applications being received from Retail Individual Applicants at the Issue Price.
The balance of the Net Issue will be available for allocation on a proportionate basis to Non Retail
Applicants.

Under-subscription, if any, in any category, would be allowed to be met with spill-over from any other
category or combination of categories at the discretion of our Company in consultation with the Lead
Managers and the Stock Exchange.

Allocation to Non-Residents, including Eligible NRIs, Eligible OFls, Flls and FVCls registered with SEBI,
applying on repatriation basis will be subject to applicable law, rules, regulations, guidelines and approvals.
In terms of the SEBI Regulations, Non Retail Applicants shall not be allowed to either withdraw or lower
the size of their applications at any stage.

Allotment status details shall be available on the website of the Registrar to the Issue.

SIGNING OF UNDERWRITING AGREEMENT AND FILING OF PROSPECTUS WITH ROC

a)
b)

Our Company has entered into an Underwriting agreement dated June 18, 2018
A copy of the Prospectus will be filed with the RoC in terms of Section 26 of the Companies Act.

PRE- ISSUE ADVERTISEMENT

Subject to Section 30 of the Companies Act, 2013, our Company shall, after registering the Prospectus with the
RoC, publish a pre-Issue advertisement, in the form prescribed by the SEBI Regulations, in: (i) English National
Newspaper; (ii) Hindi National Newspaper; and (iii) Regional Newspaper, each with wide circulation.

ISSUANCE OF ALLOTMENT ADVICE

1.

Upon approval of the Basis of Allotment by the Designated Stock Exchange.
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2. The Lead Manager or the Registrar to the Issue will dispatch an Allotment Advice to their Applicants who
have been allocated Equity Shares in the Issue.

The dispatch of Allotment Advice shall be deemed a valid, binding and irrevocable contract for the Allotment
to such Applicant.

GENERAL INSTRUCTIONS

Do’s:

e Check if you are eligible to apply;

¢ Read all the instructions carefully and complete the applicable Application Form;

e Ensure that the details about Depository Participant and Beneficiary Account are correct as Allotment of
Equity Shares will be in the dematerialized form only;

e Each of the Applicants should mention their Permanent Account Number (PAN) allotted under the Income
Tax Act, 1961;

e Ensure that the demographic details are updated, true and correct in all respects;

e Ensure that the name(s) given in the Application Form is exactly the same as the name(s) in which the
beneficiary account is held with the Depository Participant.

o Ensure that you have funds equal to the Application Amount in your bank account maintained with the SCSB
before submitting the Application Form to the respective Designated Branch of the SCSB;

e Ensure that the Application Form is signed by the account holder in case the applicant is not the account
holder. Ensure that you have mentioned the correct bank account number in the Application Form;

o Ensure that you have requested for and receive a acknowledgement;

o All applicants should submit their applications through the ASBA process only.

Dont’s:

o Do not apply for lower than the minimum Application size;

o Do not apply at a Price Different from the Price mentioned herein or in the Application Form

o Do not apply on another Application Form after you have submitted an Application to the Banker to of the
Issue.

e Do not pay the Application Price in cash, by money order or by postal order or by stock invest;

e Do not send Application Forms by post; instead submit the same to the Application Collecting
Intermediaries. Do not fill in the Application Form such that the Equity Shares applied for exceeds the Issue
Size and/ or investment limit or maximum number of Equity Shares that can be held under the applicable
laws or regulations or maximum amount permissible under the applicable regulations;

¢ Do not submit the GIR number instead of the PAN as the Application is liable to be rejected on this ground.

e Do not submit incorrect details of the DP ID, beneficiary account number and PAN or provide details for a
beneficiary account which is suspended or for which details cannot be verified by the Registrar to the Issue

e Do not submit Applications on plain paper or incomplete or illegible Application Forms in a colour
prescribed for another category of Applicant

o Do not submit more than five Application Forms per ASBA Account.

Do not make Applications if you are not competent to contract under the Indian Contract Act, 1872, as amended.
Instructions for Completing the Application Form

The Applications should be submitted on the prescribed Application Form and in BLOCK LETTERS in
ENGLISH only in accordance with the instructions contained herein and in the Application Form. Applications
not so made are liable to be rejected. Application Forms should bear the stamp of the Application Collecting
Intermediaries. Application Forms, which do not bear the stamp of the Application Collecting Intermediaries,
will be rejected.

SEBI, vide Circular No. CIR/CFD/14/2012 dated October 04, 2012 has introduced an additional mechanism for
investors to submit Application forms in public issues using the stock broker (‘broker) network of Stock
Exchanges, who may not be syndicate members in an issue with effect from January 01, 2013. The list of Broker
Centre is available on the websites of NSE i.e. www.nseindia.com With a view to broadbase the reach of
Investors by substantialy enhancing the points for submission of applications, SEBI vide Circular No.
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CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015 has permitted Registrar to the Issue and Share
Transfer Agent and Depository Participants registered with SEBI to accept the Application forms in Public Issue
with effect from January 01, 2016. The List of RTA and DPs centres for collecting the application shall be
disclosed is available on the websites of NSE i.e. www.nseindia.com.

Applicant's Depository Account and Bank Details

Please note that, providing bank account details, PAN Nos, Client ID and DP ID in the space provided in the
application form is mandatory and applications that do not contain such details are liable to be rejected.

Applicants should note that on the basis of name of the Applicants, Depository Participant's name, Depository
Participant Identification number and Beneficiary Account Number provided by them in the Application Form
as entered into the Stock Exchange online system, the Registrar to the Issue will obtain from the Depository the
demographic details including address, Applicants bank account details, MICR code and occupation (hereinafter
referred to as 'Demographic Details’). These Demographic Details would be used for all correspondence with
the Applicants including mailing of the Allotment Advice. The Demographic Details given by Applicants in the
Application Form would not be used for any other purpose by the Registrar to the Issue.

By signing the Application Form, the Applicant would be deemed to have authorized the depositories to provide,
upon request, to the Registrar to the Issue, the required Demographic Details as available on its records.

SUBMISSION OF APPLICATION FORM
All Application Forms duly completed shall be submitted to the Application Collecting Intermediaries.

The aforesaid intermediaries shall, at the time of receipt of application, give an acknowledgement to investor,
by giving the counter foil or specifying the application number to the investor, as a proof of having accepted
the application form, in physical or electronic mode, respectively.

COMMUNICATIONS

All future communications in connection with Applications made in this Issue should be addressed to the
Registrar to the Issue quoting the full name of the sole or First Applicant, Application Form number, Applicants
Depository Account Details, number of Equity Shares applied for, date of Application form, name and address
of the Application Collecting Intermediary where the Application was submitted thereof and a copy of the
acknowledgement slip.

Investors can contact the Compliance Officer or the Registrar to the Issue in case of any pre Issue or post Issue
related problems such as non-receipt of letters of allotment, credit of allotted shares in the respective beneficiary
accounts, etc.

DISPOSAL OF APPLICATIONS AND APPLICATION MONEYS AND INTEREST IN CASE OF
DELAY

The Company shall ensure the dispatch of Allotment advice, and give benefit to the beneficiary account with
Depository Participants and submit the documents pertaining to the Allotment to the Stock Exchange within
two working days of date of Allotment of Equity Shares.

The Company shall use best efforts to ensure that all steps for completion of the necessary formalities for listing
and commencement of trading at EMERGE Platform of NSE where the Equity Shares are proposed to be listed
are taken within 6 working days from Issue Closing Date.

In accordance with the Companies Act, the requirements of the Stock Exchange and the SEBI Regulations, the
Company further undertakes that:

1. Allotment and Listing of Equity Shares shall be made within 4 (four) and 6 (Six) days respectively of the
Issue Closing Date;

2. The Company will provide adequate funds required for dispatch of Allotment Advice to the Registrar to the
Issue.

IMPERSONATION

Attention of the Applicants is specifically drawn to the provisions of sub-section (1) of Section 38 of the
Companies Act, 2013 which is reproduced below:
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(a) makes or abets making of an application in a fictitious name to a company for acquiring, or subscribing
for, its securities; or

“Any person who—

(b) makes or abets making of multiple applications to a company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or

(c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him,
or to any other person in a fictitious name,

shall be liable for action under Section 447.”
UNDERTAKINGS BY THE COMPANY
Our Company undertake as follows:

1. That the complaints received in respect of the Issue shall be attended expeditiously and satisfactorily;

2. That all steps will be taken for the completion of the necessary formalities for listing and commencement
of trading at all the stock exchanges where the Equity Shares are proposed to be listed on sixth working day
from issue closure date;

3. That the funds required for making refunds as per the modes disclosed or dispatch of allotment advice by

registered post or speed post shall be made available to the Registrar to the Issue by us;

That our Promoter’s contribution in full has already been brought in;

5. That no further issue of Equity Shares shall be made till the Equity Shares offered through the Prospectus
are listed or until the Application monies are refunded on account of non-listing, under-subscription etc.;
and

6. That adequate arrangement shall be made to collect all Applications Supported by Blocked Amount while
finalizing the Basis of Allotment.

UTILIZATION OF THE ISSUE PROCEEDS
The Board of Directors of our Company certifies that:

E

1. all monies received out of the Issue shall be transferred to a separate Bank Account other than the bank
account referred to in Sub-Section (3) of Section 40 of the Companies Act, 2013;

2. details of all monies utilized out of the Issue referred above shall be disclosed and continue to be disclosed
till the time any part of the Issue Proceeds remains unutilised, under an appropriate separate head in the
balance sheet of our Company indicating the purpose for which such monies have been utilized:;

3. details of all unutilized monies out of the Issue, if any, shall be disclosed under an appropriate separate head
in the balance sheet of our Company indicating the form in which such unutilized monies have been
invested; and

4. Our Company shall comply with the requirements of the SEBI Listing Regulations in relation to the
disclosure and monitoring of the utilisation of the proceeds of the Issue.

Our Company shall not have recourse to the Issue Proceeds until the approval for listing and trading of the
Equity Shares from all the Stock Exchanges where listing is sought has been received.

The Lead Manager undertakes that the complaints or comments received in respect of the Issue shall be attended
by our Company expeditiously and satisfactory.

EQUITY SHARES IN DEMATERIALSED FORM WITH NSDL OR CDSL

To enable all shareholders of the Company to have their shareholding in electronic form, the Company is in the
process of signing the following tripartite agreements with the Depositories and the Registrar and Share Transfer
Agent:

Agreement dated May 30, 2018 among NSDL, the Company and the Registrar to the Issue;
Agreement dated May 22, 2018 among CDSL, the Company and the Registrar to the Issue;
The Company’s shares bear ISIN no INEOONIO1015.
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PART B
GENERAL INFORMATION DOCUMENT FOR INVESTING IN PUBLIC ISSUES

This General Information Document highlights the key rules, processes and procedures applicable to public
issues in accordance with the provisions of the Companies Act, 2013 (to the extent notified and in effect), the
Companies Act, 1956 (without reference to the provisions thereof that have ceased to have effect upon the
notification of the Companies Act, 2013), the Securities Contracts (Regulation) Act, 1956, the Securities
Contracts (Regulation) Rules, 1957 and the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009. Bidders/Applicants should not construe the contents of this
General Information Document as legal advice and should consult their own legal counsel and other advisors
in relation to the legal matters concerning the Issue. For taking an investment decision, the Bidders/Applicants
should rely on their own examination of the Issuer and the Issue, and should carefully read the Draft Prospectus
/Prospectus before investing in the Issue.

SECTION 1: PURPOSE OF THE GENERAL INFORMATION DOCUMENT (GID)

This document is applicable to the public issues undertaken inter-alia through Fixed Price Issues. The purpose
of the “General Information Document for Investing in Public Issues” is to provide general guidance to potential
Applicants in IPOs, on the processes and procedures governing IPOs, undertaken in accordance with the
provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 (“SEBI ICDR Regulations, 2009”).

Applicants should note that investment in equity and equity related securities involves risk and Applicant should
not invest any funds in the Issue unless they can afford to take the risk of losing their investment. The specific
terms relating to securities and/or for subscribing to securities in an Issue and the relevant information about the
Issuer undertaking the Issue; are set out in the Prospectus filed by the Issuer with the Registrar of Companies
(“RoC”). Applicants should carefully read the entire Prospectus and the Application Form and the Abridged
Prospectus of the Issuer in which they are proposing to invest through the Issue. In case of any difference in
interpretation or conflict and/or overlap between the disclosure included in this document and the Prospectus,
the disclosures in the Prospectus shall prevail. The Prospectus of the Issuer is available on the websites of stock
exchanges, on the website(s) of the LM(s) to the Issue and on the website of Securities and Exchange Board of
India (“SEBI”) at www.sebi.gov.in.

For the definitions of capitalized terms and abbreviations used herein Applicants may refer to the section
“Glossary and Abbreviations”.

SECTION 2: BRIEF INTRODUCTION TO IPOs ON SME EXCHANGE
2.1 INITIAL PUBLIC OFFER (IPO)

An IPO means an offer of specified securities by an unlisted Issuer to the public for subscription and may
include an Offer for Sale of specified securities to the public by any existing holder of such securities in an
unlisted Issuer.

For undertaking an IPO, an Issuer is inter-alia required to comply with the eligibility requirements of in
terms of either Regulation 26(1) or Regulation 26(2) of the SEBI ICDR Regulations, 2009, if applicable.
For details of compliance with the eligibility requirements by the Issuer, Applicants may refer to the
Prospectus.

The Issuer may also undertake IPO under chapter XB of the SEBI (ICDR) Regulations, wherein as per:

¢ Regulation 106M (1): An issuer whose post-issue face value Capital does not exceed ten crore rupees
shall issue its specified securities in accordance with provisions of this Chapter.

¢ Regulation 106M (2): An issuer, whose post issue face value capital, is more than ten crore rupees and
upto twenty five crore rupees, may also issue specified securities in accordance with provisions of this
Chapter.

The present Issue is being made under Regulation 106M(1) of Chapter XB of SEBI (ICDR) Regulation.
2.2 OTHER ELIGIBILITY REQUIREMENTS
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In addition to the eligibility requirements specified in paragraphs 2.1, an Issuer proposing to undertake an
IPO is required to comply with various other requirements as specified in the SEBI ICDR Regulations,
2009, the Companies Act, 1956 (the “Companies Act”), The Securities Contracts (Regulation) Rules, 1957
(the “SCRR”), industry-specific regulations, if any, and other applicable laws for the time being in force.
Following are the eligibility requirements for making an SME IPO under Regulation 106M (1) of Chapter
XB of SEBI (ICDR) Regulation:

(@) In accordance with regulation 106(P) of the SEBI (ICDR) Regulations, Issue has to be 100%
underwritten and the LM has to underwrite at least 15% of the total issue size.

(b) In accordance with Regulation 106(R) of the SEBI (ICDR) Regulations, total number of proposed
allottees in the Issue shall be greater than or equal to fifty, otherwise, the entire application money will
be refunded forthwith. If such money is not repaid within eight days from the date the company becomes
liable to repay it, than the Company and every officer in default shall, on and from expiry of eight days,
be liable to repay such application money, with interest as prescribed under section 73 of the Companies
Act, 1956

(c) In accordance with Regulation 106(0O) the SEBI (ICDR) Regulations, Company is not required to file
any Offer Document with SEBI nor has SEBI issued any observations on the Offer Document. The
Lead Manager shall submit the copy of Prospectus along with a Due Diligence Certificate including
additional confirmations as required to SEBI at the time of filing the Prospectus with Stock Exchange
and the Registrar of Companies.

(d) Inaccordance with Regulation 106(V) of the SEBI ICDR Regulations, the LM has to ensure compulsory
market making for a minimum period of three years from the date of listing of Equity Shares offered in
the Issue.

(e) The Company has track record of distributable profits in terms of section 123 of Companies Act, 2013
for at least two years out of immediately preceding three financial years and each financial year has to
be a period of at least 12 months. Extraordinary income will not be considered for the purpose of
calculating distributable profits. The net worth of the Company is positive.

(f) The Post-issue paid up capital of the Company shall not be more than Rs. 25 Crore
(g) The Issuer shall mandatorily facilitate trading in demat securities.
(h) The Issuer should not been referred to Board for Industrial and Financial Reconstruction.

(i) No petition for winding up is admitted by a court or a liquidator has not been appointed of competent
jurisdiction against the Company.

(i) No material regulatory or disciplinary action should have been taken by any stock exchange or
regulatory authority in the past three years against the Issuer.

(k) The Company should have a website.

() Issuer shall also comply with all the other requirements as laid down for such an Issue under Chapter
XB of SEBI (ICDR) Regulations and subsequent circulars and guidelines issued by SEBI and the Stock
Exchange.

As per Regulation 106(M)(3) of SEBI (ICDR) Regulations, 2009, the provisions of Regulations 6(1), 6(2),
6(3), Regulation 8, Regulation 9, Regulation 10, Regulation 25, Regulation 26, Regulation 27 and Sub
regulation (1) of Regulation 49 of SEBI (ICDR) Regulations, 2009 shall not apply to this Issue.

Thus Company is eligible for the Issue in accordance with regulation 106M (1) and other provisions of
chapter XB of the SEBI (ICDR) Regulations as the post issue face value capital does not exceed Rs. 1,000
lakhs. Company also complies with the eligibility conditions laid by the EMERGE Platform of NSE for
listing of our Equity Shares As per Regulation 106(M)(3) of SEBI (ICDR) Regulations, 2009, the provisions
of Regulations 6(1), 6(2), 6(3), Regulation 8, Regulation 9, Regulation 10, Regulation 25, Regulation 26,
Regulation 27 and Sub regulation (1) of Regulation 49 of SEBI (ICDR) Regulations, 2009 shall not apply
to this Issue.

Thus Company is eligible for the Issue in accordance with regulation 106M(1) and other provisions of

Page 251 of 326



2.3

24

25

chapter XB of the SEBI (ICDR) Regulations as the post issue face value capital exceeds Rs. 1,000 lakhs
but does not exceed Rs 2,500 lakhs. Company also complies with the eligibility conditions laid by the
EMERGE Platform of NSE for listing of our Equity Shares.

TYPES OF PUBLIC ISSUES - FIXED PRICE ISSUES AND BOOK BUILT ISSUES

In accordance with the provisions of the SEBI ICDR Regulations, 2009, an Issuer can either determine the
Issue Price through the Book Building Process (“Book Built Issue”) or undertake a Fixed Price Issue
(“Fixed Price Issue”). An Issuer may mention Floor Price or Price Band in the RHP (in case of a Book
Built Issue) and a Price or Price Band in the Draft Prospectus (in case of a fixed price Issue) and determine
the price at a later date before registering the Prospectus with the Registrar of Companies.

The cap on the Price Band should be less than or equal to 120% of the Floor Price. The Issuer shall announce
the Price or the Floor Price or the Price Band through advertisement in all newspapers in which the pre-
issue advertisement was given at least five Working Days before the Issue Opening Date, in case of an IPO
and at least one Working Day before the Issue Opening Date, in case of an FPO.

The Floor Price or the Issue price cannot be lesser than the face value of the securities. Applicants should
refer to the Prospectus or Issue advertisements to check whether the Issue is a Book Built Issue or a Fixed
Price Issue.

ISSUE PERIOD

The Issue shall be kept open for a minimum of three Working Days (for all category of Applicants) and not
more than ten Working Days. Applicants are advised to refer to the Application Form and Abridged
Prospectus or Prospectus for details of the Issue Period.

Details of Issue Period are also available on the website of Stock Exchange(s).
MIGRATION TO MAIN BOARD

Our company may migrate to the Main board of NSE from NSE EMERGE on a later date subject to the
following:

a. |If the Paid up Capital of our Company is likely to increase above Rs. 2,500 lakhs by virtue of any
further issue of capital by way of rights issue, preferential issue, bonus issue etc. (which has been
approved by a special resolution through postal ballot wherein the votes cast by the shareholders
other than the Promoter in favour of the proposal amount to at least two times the number of votes
cast by shareholders other than promoter shareholders against the proposal and for which the
company has obtained in-principal approval from the Main Board), our Company shall apply to NSE
for listing of its shares on its Main Board subject to the fulfilment of the eligibility criteria for listing
of specified securities laid down by the Main Board.

OR

b. If the Paid up Capital of our company is more than Rs. 1,000 lakhs but below Rs. 2,500 lakhs, our
Company may still apply for migration to the Main Board and if the Company fulfils the eligible
criteria for listing laid by the Main Board and if the same has been approved by a special resolution
through postal ballot wherein the votes cast by the shareholders other than the Promoter in favour
of the proposal amount to at least two times the number of votes cast by shareholders other than
promoter shareholders against the proposal
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FLOWCHART OF TIMELINES
A flow chart of process flow in Fixed Price Issues is as follows:

Issuer Appoints
SEBI Registered
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Due Diligence
carried out by
LM

LM files Draft Prospectus
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Exchange (SE)

SE issues in principal
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application form to
SCSBs, RTAs and DPs
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Anchor Book
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Collecting banks
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payment instruments
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Collecting Banks / SCSBs
to RTAs

RTA validates electronic

application file with DPs
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Cl ID & PAN
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SECTION 3: CATEGORY OF INVESTORS ELIGIBLE TO PARTICIPATE IN AN ISSUE

Each Applicant should check whether it is eligible to apply under applicable law. Furthermore, certain
categories of Applicants, such as NRIs, FPIs and FVCIs may not be allowed to apply in the Issue or to hold
Equity Shares, in excess of certain limits specified under applicable law. Applicants are requested to refer to the
Prospectus for more details.

Subject to the above, an illustrative list of Applicants is as follows:

1. Indian nationals resident in India who are not incompetent to contract in single or joint names (not more
than three) or in the names of minors through natural/legal guardian;

2. Hindu Undivided Families or HUFs, in the individual name of the Karta. The Applicant should specify that
the application is being made in the name of the HUF in the Application Form as follows: Name of Sole or
First applicant: XYZ Hindu Undivided Family applying through XY Z, where XYZ is the name of the Karta.
Applications by HUFs would be considered at par with those from individuals;

3. Companies, Corporate Bodies and Societies registered under the applicable laws in India and authorized to
invest in the Equity Shares under their respective constitutional and charter documents;

4. Mutual Funds registered with SEBI;

Eligible NRIs on a repatriation basis or on a non-repatriation basis, subject to applicable laws. NRIs other
than Eligible NRIs are not eligible to participate in this Issue;

6. Indian Financial Institutions, scheduled commercial banks, regional rural banks, co-operative banks
(subject to RBI permission, and the SEBI Regulations and other laws, as applicable);

7. FPIs other than Category 11l FPI; VCFs and FVCls registered with SEBI
8. Limited Liability Partnerships (LLPS) registered in India and authorized to invest in equity shares;
9. State Industrial Development Corporations;

10. Trusts/societies registered under the Societies Registration Act, 1860, as amended, or under any other law
relating to Trusts and who are authorized under their constitution to hold and invest in equity shares;

11. Scientific and/or Industrial Research Organizations authorized to invest in equity shares;
12. Insurance Companies registered with IRDA;

13. Provident Funds and Pension Funds with minimum corpus of Rs. 2,500 Lakhs and who are authorized under
their constitution to hold and invest in equity shares;

14. Multilateral and Bilateral Development Financial Institutions;

15. National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated November 23, 2005 of
Government of India published in the Gazette of India;

16. Insurance funds set up and managed by army, navy or air force of the Union of India or by Department of
Posts, India;

17. Any other person eligible to apply in this Issue, under the laws, rules, regulations, guidelines and policies
applicable to them and under Indian laws

As per the existing regulations, OCBs cannot participate in this Issue.
SECTION 4: APPLYING IN THE ISSUE

Fixed Price Issue: Applicants should only use the specified Application Form either bearing the stamp of
Application Collecting Intermediaries as available or downloaded from the websites of the Stock Exchanges.
Application Forms are available Designated Branches of the SCSBs, at the registered office of the Issuer and at
the registered office of LM. For further details regarding availability of Application Forms, Applicants may
refer to the Prospectus.

Applicants should ensure that they apply in the appropriate category. The prescribed colour of the Application
Form for various categories of Applicants is as follows:
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Cateqor Colour of the
gory Application

Resident Indian, Eligible NRIs applying on a non-repatriation basis White

NRIs, FVCls, FPIs, their Sub-Accounts (other than Sub-Accounts which are foreign | Blue
corporate(s) or foreign individuals applying under the QIB), on a repatriation basis

Anchor Investors (where applicable) & Applicants applying in the reserved category | Not Applicable

Securities Issued in an IPO can only be in dematerialized form in compliance with Section 29 of the Companies
Act, 2013. Applicants will not have the option of getting the allotment of specified securities in physical form.
However, they may get the specified securities rematerialised subsequent to allotment.

4.1 INSTRUCTIONS FOR FILING THE APPLICATION FORM (FIXED PRICE ISSUE)

Applicants may note that forms not filled completely or correctly as per instructions provided in this GID,
the Prospectus and the Application Form are liable to be rejected.

Instructions to fill each field of the Application Form can be found on the reverse side of the Application
Form. Specific instructions for filling various fields of the Resident Application Form and Non-Resident
Application Form and samples are provided below.

The samples of the Application Form for resident Applicants and the Application Form for non-resident
Applicants are reproduced below:
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R Application Form

53;: COMMON
Ml APPLICATION
i FORM
=
E
-
S
SB/DP/RT
n
SCSB/BANK BRANCH ST
n

USHANTI COLOUR CHEM LIMITED - INITIAL PUBLIC ISSUE - R

Registered Office: 88/8 GIDC, Phase I, V:

To,
The Board of Directors
USHANTI COLOUR CHEM LIMITED

AMP & CODE

'AMP & CODE

Tel. No.: 079-25833315; ¥
E-mail: admin@ushanti.com; Website: www.ushanti.com; C

SUB-BROKE

SCSB/ BANK BRANCH SERIAL NO.

Ahmedabad- 382445, Gujarat, India
No.: Not able;

FIXED PRICE SME ISSUE

ISIN — INEOONI01015

AMP & CODE

Mr. / Ms.

0: U24231GJ1993PLC019444

INCLUDII
ELIGIBLE NRIs

FOR RESIDENT INDIANS,
R ENT QIBs AND

APPL ONA

NON-REPATRIATION BASIS

Application

Form No.

1. NAME & CONTACT DETAILS OF SOLE/FIRST APPLICANT

HENEEE NN

Address

Email

Tel. No (with STD code) / Mobile

2. PAN OF SOLE/FIRST APPLICANT

3. INVESTOR’S DEPOSITORY ACCOUNT DETAILS

Il NSDL

B cbsL

4. APPLICATION DETAILS

For NSDL enter 8 Digit DP ID followed by 8 Digit Client ID / For CDSL enter 16 Digit Client ID.

5. CATEGORY

[ Individual(s) D
[ Non- Resident Indians - NRI
(Non- Repatriation Basis)

=1 Hindu Undivided Family* - HUF
1 Bodies Corporate -
1 Banks & Financial Institutions Fl
=1 Mutual Funds MF
=1 National Investment Funds NIF
1 Insurance Funds IF
=1 Insurance Companies ic
1 Venture Capital Funds - VCF
1 Altemative Investment Funds AIF
[ Others (Please Specify) OTH

“HUF Should apply only through Karta (Applicaion by

No. of Equity Shares of ¥ 10/- each applied at the Issue Price i.e. at T 60/~ per share ' *2 D Retail
Individual
= (In Figures) (In Words) D Non-
Institutional
!Please note that applications must be made in minimum of 2000 shares and further multiples of 2000 shares accordingly|
2 Please note that the trading of equity shares will be only in dematerialised mode on the NSE EMERGE D QIB

HUF would be treated on par with individual)

Amount Blocked

(X in Figures) | | | | | |

ASBA Bank A/c No. |

Bank Name & Branch

PLEASE FILL IN BLOCK LETTERS

NT

8 B. SIG

NATURE OF ASBA BANK ACCOU?

HOLDER() (AS PER BANK RECORDS)

1/We authorize the SCSB to do all acts as are necessary to make the Application in the issue

BROKER /
(Acknowledging up!

I/WE (ON BEHALF OF JOINT APPLICANTS, IF ANY), HEREBY CONFIRM THAT I/WE HAVE READ AND UNDERSTOOD THE TERMS AND CONDITIONS OF THIS APPLICATION FORM AND THE ATTACHED
ABRIDGED PROSPECTUS AND THE GENERAL INFORMATION DOCUMENT FOR INVESTING IN THE PUBLIC ISSUE (“GID”) AND HEREBY AGREE AND CONFIRM THE “INVESTOR UNDERTAKING™ AS
GIVEN OVERLEAF. /'WE (ON BEHALF OF JOINT APPLICANTS, IF ANY) HEREBY CONFIRM THAT UWE HAVE READ THE INSTRUCTIONS FOR FILLING UP THE APPLICATION FORM GIVEN OVERLEAF.

SOLE / FIRST APPLIC

B/DP/RTAS
ad of Appl
Exchange System)

TEAR HERE

Acknowledgement

Registered Broker
CDP/RT

Application

Form No.

PAN of Sole/First Bidder

il [ ] |

Amount Blocked (% in figures)

I Bank & Branch I

Stamp & Signature of SCSB Branch

ASBA Bank A/c No

Received from Mr./Ms.

Telephone / Mobile

TEAR HERE

In Figures

In Words

No.of Equity Shares

Amount Blocked )

Stamp & Signature of Regi

Name of Sole / First Applicant

SCSB/CDP/RTA

-
=
Hm
Z32
0=
a
ES
=m
=4
=

SHANTI COLOUR CHEM|

Bank & Branch:

ASBA Bank A/c No.:

Application

Form N

cneeneeee 3 TEARHERE

Page 256 of 326

www.sapprints.com



NR Application Form

TEARHERE ecoee&emceccncn

PLEASE FILL IN BLOCK LETTERS

cneeneeee 3 TEARHERE

COMMON
APPLICATION

USHANTI COLOUR CHEM LIMITED - INITIAL PUBLIC ISSUE - NR FOR NON-RESIDENT

Registered Office: 88/8 GIDC, Phase I, Vatva, Ahmedabad- 382445, Gujarat, India INCLUDING ELIGIBLE NRIs,

Tel. No.: 079-25833315; Fax No.: Not Available; FPIs or FVCIs ETC. APPLYING
E-mail: admin@ushanti.com; Website: www.ushanti.com; CIN NO: U24231GJ1993PLC019444 ON A REPATRIATION BASIS

Date:
To, . FIXED PRICE SME ISSUE
The Board of Directors Application
USHANTI COLOUR CHEM LIMITED ISIN — INEQONI01015 Form No.

FORM

SUB-BROKER'S / SUB-AGENT'S STAMP &

| RTA STAMP & C
BROKER’S / SCSB/ DP/ RTA STAMP & CODE CODE

MoMs | Ll
I A I I
Address
SCSB/BANK BRANCH STAMP & CODE SCSB/BANK BRANCH SERIAL NO. sl
Tel NowithsTDeode)/Mobite | | | | | | | | | [ | | |

2. PAN OF SOLE/FIRST APPLICANT

3. INVESTOR’S DEPOSITORY ACCOUNT DETAILS H ~NsoL H cosL

Non-Resident Indians \RI
(Repatriation basis)

For NSDL enter 8 Digit DP ID followed by 8 Digit Client ID / For CDSL enter 16 Digit Client ID. FIl or Sub Account not a Corporate

/ Foreign Individual F”

5 GORY
= = S : s 5 % D FII Sub Account Corporate/ FIISA
No. of Equity Shares of ¥ 10/- each applied at the Issue Price i.e. at T 60/- per share ' &? E] Retail Individual
Individual
[ | Foreign Venture Capital Investor | FvCI

L i D ;Von.- - D Foreign Portfolio Investors Pl
Please note that applications must be made in minimum of 2000 shares and further multiples of 2000 shares accordingly. D Others (Please Specify) oTH |
? Please note that the trading of equity shares will be only in dematerialised mode on the NSE EMERGE D QIB

Amount Blocked
(X in Figures) |

aspaankaceno. (| [ | [ [ [ | [ [ [ [ I [ | [ [ [ [ | |

Bank Name & Branch

I/WE (ON BEHALF OF JOINT APPLICANTS, IF ANY), HEREBY CONFIRM THAT I/'WE HAVE READ AND UNDERSTOOD THE TERMS AND CONDITIONS OF THIS APPLICATION
FORM AND THE ATTACHED ABRIDGED PROSPECTUS AND THE GENERAL INFORMATION DOCUMENT FOR INVESTING IN THE PUBLIC ISSUE (“GID”) AND HEREBY AGREE
AND CONFIRM THE “INVESTOR UNDERTAKING” AS GIVEN OVERLEAF. I/'WE (ON BEHALF OF JOINT APPLICANTS, IF ANY) HEREBY CONFIRM THAT I/WE HAVE READ THE
INSTRUCTIONS FOR FILLING UP THE APPLICATION FORM GIVEN OVERLEAF.

8 A. SIGNATURE OF SOLE / FIRST APPLICANT

8 B. SIGNATURE OF ASBA BANK ACCOU
HOLDER() (AS PER BANK RECORDS)

BROKER / SCSB/DP / RTA STAMP
(Acknowledging upload of Ap, on in Stock
Exchange System)

1/We authorize the SCSB to do all acts as are necessary to make the Application in the issue

EVAEEY i consvvimsvaivasnssiosistisssdnmna .2018

USHANTI COLOUR CHEM L Ackng Auptieatien
INITIAL PUBLIC ISSUE - NR orm e
PAN of Sole/First Bidder

ki A N I N N N | N N N N N O O

Amount Blocked  in figures) | Bank & Branch | Stamp & Signature of SCSB Branch

ASBA Bank A/c No.

Received from Mr./Ms.

Telephone / Mobile [ Email |
TEAR HERE

% E % In Figures In Words Stamp & uxf(gjl’l 7 Broker /| | Name of Sole / First Applicant
o Z A | No.of Equity Shares
o R = £
(o= R=} 8
2 E 721 | Amount Blocked () 2
E E &) Acknowledgement Slip for Applicant g
Z S S
o l= | ASBA Bank A/c No.: Application 3
= = A Form No.

5 Bank & Branch: ;
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411 FIELD NUMBER 1: NAME AND CONTACT DETAILS OF THE SOLE/ FIRST APPLICANT

Applicants should ensure that the name provided in this field is exactly the same as the name in which
the Depository Account is held.

() Mandatory Fields: Applicants should note that the name and address fields are compulsory and

e-mail and/or telephone number/ mobile number fields are optional. Applicants should note that
the contact details mentioned in the Application Form may be used to dispatch communications in
case the communication sent to the address available with the Depositories are returned
undelivered or are not available. The contact details provided in the Application Form may be used
by the Issuer, the members of the Syndicate, the Registered Broker and the Registrar to the Issue
only for correspondence(s) related to an Issue and for no other purposes.

(b) Joint Applications: In the case of Joint Applications, the Applications should be made in the name

of the Applicant whose name appears first in the Depository account. The name so entered should
be the same as it appears in the Depository records. The signature of only such first Applicant
would be required in the Application Form and such first Applicant would be deemed to have
signed on behalf of the joint holders. All payments may be made out in favour of the Applicant
whose name appears in the Application Form or the Revision Form and all communications may
be addressed to such Applicant and may be dispatched to his or her address as per the Demographic
Details received from the Depositories.

(c) Impersonation: Attention of the Applicants is specifically drawn to the provisions of sub section

(1) of Section 38 of the Companies Act, 2013 which is reproduced below:
Any person who:

e makes or abets making of an application in a fictitious name to a Company for acquiring, or
subscribing for, its securities; or

o makes or abets making of multiple applications to a Company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or

e otherwise induces directly or indirectly a Company to allot, or register any transfer of
securities to him, or to any other person in a fictitious name,
Shall be liable for action under section 447 of the said Act.

(d) Nomination Facility to Applicant: Nomination facility is available in accordance with the

provisions of Section 72 of the Companies Act, 2013. In case of allotment of the Equity Shares in
dematerialized form, there is no need to make a separate nomination as the nomination registered
with the Depository may prevail. For changing nominations, the Applicants should inform their
respective DP.

4.1.2 FIELD NUMBER 2: PAN NUMBER OF SOLE /FIRST APPLICANT

(@)

(b)

(©)

PAN (of the sole/ first Applicant) provided in the Application Form should be exactly the same as
the PAN of the person(s) in whose name the relevant beneficiary account is held as per the
Depositories’ records.

PAN is the sole identification number for participants transacting in the securities market
irrespective of the amount of transaction except for Applications on behalf of the Central or State
Government, Applications by officials appointed by the courts and Applications by Applicants
residing in Sikkim (“PAN Exempted Applicants”). Consequently, all Applicants, other than the PAN
Exempted Applicants, are required to disclose their PAN in the Application Form, irrespective of
the Application Amount. An Application Form without PAN, except in case of Exempted
Applicants, is liable to be rejected. Applications by the Applicants whose PAN is not available as
per the Demographic Details available in their Depository records, are liable to be rejected.

The exemption for the PAN Exempted Applicants is subject to (a) the Demographic Details received
from the respective Depositories confirming the exemption granted to the beneficiary owner by a
suitable description in the PAN field and the beneficiary account remaining in “active status”; and
(b) in the case of residents of Sikkim, the address as per the Demographic Details evidencing the
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Same.

(d) Application Forms which provide the General Index Register Number instead of PAN may be
rejected.

(e) Applications by Applicants whose demat accounts have been ‘suspended for credit” are liable to be
rejected pursuant to the circular issued by SEBI on July 29, 2010, bearing number
CIR/MRD/DP/22/2010. Such accounts are classified as “Inactive demat accounts” and demographic
details are not provided by depositories.

4.1.3 FIELD NUMBER 3: APPLICANTS DEPOSITORY ACCOUNT DETAILS

(&) Applicants should ensure that DP ID and the Client ID are correctly filled in the Application Form.
The DP ID and Client ID provided in the Application Form should match with the DP ID and Client
ID available in the Depository database, otherwise, the Application Form is liable to be rejected.

(b) Applicants should ensure that the beneficiary account provided in the Application Form is active.

(c) Applicants should note that on the basis of DP ID and Client ID as provided in the Application Form,
the Applicant may be deemed to have authorized the Depositories to provide to the Registrar to the
Issue, any requested Demographic Details of the Applicant as available on the records of the
depositories. These Demographic Details may be used, among other things, for sending allocation
advice and for other correspondence(s) related to an Issue.

(d) Applicants are, advised to update any changes to their Demographic Details as available in the
records of the Depository Participant to ensure accuracy of records. Any delay resulting from failure
to update the Demographic Details would be at the Applicants’ sole risk.

4.1.4 FIELD NUMBER 4: APPLICATION DETAILS

(a) The Issuer may mention Price in the Draft Prospectus. However a prospectus registered with RoC
contains one price.

(b) Minimum And Maximum Application Size

For Retail Individual Applicants

The Application must be for a minimum of 2,000 Equity Shares. As the Application Price
payable by the Retail Individual Applicants cannot exceed Rs. 2,00,000, they can make
Application for only minimum Application size i.e. for 2,000 Equity Shares.

For Other Applicants (Non Institutional Applicants and QIBs):

The Application must be for a minimum of such number of Equity Shares such that the
Application Amount exceeds Rs. 2,00,000 and in multiples of 2,000 Equity Shares thereafter.
An Application cannot be submitted for more than the Issue Size. However, the maximum
Application by a QIB investor should not exceed the investment limits prescribed for them by
applicable laws. Under existing SEBI Regulations, a QIB Applicant cannot withdraw its
Application after the Issue Closing Date and is required to pay 100% QIB Margin upon
submission of Application. In case of revision in Applications, the Non Institutional Applicants,
who are individuals, have to ensure that the Application Amount is greater than Rs. 2,00,000
for being considered for allocation in the Non Institutional Portion. Applicants are advised to
ensure that any single Application from them does not exceed the investment limits or
maximum number of Equity Shares that can be held by them under applicable law or regulation
or as specified in the Prospectus.

(a) Multiple Applications: An Applicant should submit only one Application Form.
Submission of a second Application Form to either the same or to any other Application
Collecting Intermediary and duplicate copies of Application Forms bearing the same
application number shall be treated as multiple applications and are liable to be rejected.

(b) Applicants are requested to note the following procedures may be followed by the
Registrar to the Issue to detect multiple applications:
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i. All applications may be checked for common PAN as per the records of the
Depository. For Applicants other than Mutual Funds and FPI sub-accounts,
Applications bearing the same PAN may be treated as multiple applications by an
Applicant and may be rejected.

ii. For applications from Mutual Funds and FPI sub-accounts, submitted under the same
PAN, as well as Applications on behalf of the PAN Exempted Applicants, the
Application Forms may be checked for common DP ID and Client ID. In any such
applications which have the same DP ID and Client ID, these may be treated as
multiple applications and may be rejected.

(c) The following applications may not be treated as multiple Applications:

i. Applications by Reserved Categories in their respective reservation portion as well
as that made by them in the Net Issue portion in public category.

ii. Separate applications by Mutual Funds in respect of more than one scheme of the
Mutual Fund provided that the Applications clearly indicate the scheme for which
the Application has been made.

iii. Applications by Mutual Funds, and sub-accounts of FPIs (or FPIs and its sub-
accounts) submitted with the same PAN but with different beneficiary account
numbers, Client IDs and DP IDs.

4.1.5 FIELD NUMBER 5: CATEGORY OF APPLICANTS

i. The categories of applicants identified as per the SEBI ICDR Regulations, 2009 for the purpose of
Application, allocation and allotment in the Issue are Rlls, individual applicants other than RII’s and
other investors (including corporate bodies or institutions, irrespective of the number of specified
securities applied for).

ii. An Issuer can make reservation for certain categories of Applicants permitted under the SEBI ICDR
Regulations, 2009. For details of any reservations made in the Issue, applicants may refer to the
Prospectus.

iii. The SEBI ICDR Regulations, 2009 specify the allocation or allotment that may be made to various
categories of applicants in an Issue depending upon compliance with the eligibility conditions. For
details pertaining to allocation and Issue specific details in relation to allocation, applicant may refer
to the Prospectus.

4.1.6 FIELD NUMBER 6: INVESTOR STATUS

(a) Each Applicant should check whether it is eligible to apply under applicable law and ensure that any
prospective allotment to it in the Issue is in compliance with the investment restrictions under
applicable law.

(b) Certain categories of Applicants, such as NRIs, FPIs and FVCls may not be allowed to apply in the
Issue or hold Equity Shares exceeding certain limits specified under applicable law. Applicants are
requested to refer to the Prospectus for more details.

(c) Applicants should check whether they are eligible to apply on non-repatriation basis or repatriation
basis and should accordingly provide the investor status. Details regarding investor status are
different in the Resident Application Form and Non-Resident Application Form.

(d) Applicants should ensure that their investor status is updated in the Depository records.
4.1.7 FIELD 7: PAYMENT DETAILS

(a) Please note that, providing bank account details in the space provided in the Application Form is
mandatory and Applications that do not contain such details are liable to be rejected.

4.1.7.1 Payment instructions for Applicants

(a) Applicants may submit the Application Form in physical mode to the Application Collecting
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(b)
(©)

(d)

(€)

)

(9)

(h)

(i)

1)

(k)

0

4.1.8 Unb
(@)

(b)

(©)

Intermediaries.
Applicants should specify the Bank Account number in the Application Form.

Applicants should ensure that the Application Form is also signed by the ASBA Account holder(s)
if the Applicant is not the ASBA Account holder;

Applicants shall note that that for the purpose of blocking funds under ASBA facility clearly
demarcated funds shall be available in the account.

From one Bank Account, a maximum of five Application Forms can be submitted.

Applicants applying directly through the SCSBs should ensure that the Application Form is
submitted to a Designated Branch of a SCSB where the ASBA Account is maintained. In case
Applicant applying through Application Collecting Intermediary other than SCSB, after
verification and upload, the Application Collecting Intermediary shall send to SCSB for blocking
of fund.

Upon receipt of the Application Form, the Designated Branch of the SCSB may verify if sufficient
funds equal to the Application Amount are available in the ASBA Account, as mentioned in the
Application Form.

If sufficient funds are available in the ASBA Account, the SCSB may block an amount equivalent
to the Application Amount mentioned in the Application Form and may upload the details on the
Stock Exchange Platform.

If sufficient funds are not available in the ASBA Account, the Designated Branch of the SCSB
may not upload such Applications on the Stock Exchange platform and such Applications are liable
to be rejected.

Upon submission of a completed Application Form each ASBA Applicant may be deemed to have
agreed to block the entire Application Amount and authorized the Designated Branch of the SCSB
to block the Application Amount specified in the Application Form in the ASBA Account
maintained with the SCSBs.

The Application Amount may remain blocked in the aforesaid ASBA Account until finalisation of
the Basis of allotment and subsequent transfer of the Application Amount against the Allotted
Equity Shares, if any, to the Public Issue Account, or until withdrawal or failure of the Issue, or
until withdrawal or rejection of the Application, as the case may be.

SCSBs applying in the Issue must apply through an ASBA Account maintained with any other
SCSB; else their Applications are liable to be rejected.

locking of ASBA Account

Once the Basis of Allotment is approved by the Designated Stock Exchange, the Registrar to the
Issue may provide the following details to the controlling branches of each SCSB, along with
instructions to unblock the relevant bank accounts and for successful applications transfer the
requisite money to the Public Issue Account designated for this purpose, within the specified
timelines: (i) the number of Equity Shares to be Allotted against each Application, (ii) the amount
to be transferred from the relevant bank account to the Public Issue Account, for each Application,
(iii) the date by which funds referred to in (ii) above may be transferred to the Public Issue Account,
and (iv) details of rejected/ partial/ non allotment ASBA Applications, if any, along with reasons for
rejection and details of withdrawn or unsuccessful Applications, if any, to enable the SCSBs to
unblock the respective bank accounts.

On the basis of instructions from the Registrar to the Issue, the SCSBs may transfer the requisite
amount against each successful ASBA Application to the Public Issue Account and may unblock the
excess amount, if any, in the ASBA Account.

In the event of withdrawal or rejection of the Application Form and for unsuccessful Applications,
the Registrar to the Issue may give instructions to the SCSB to unblock the Application Amount in
the relevant ASBA Account within 6 Working Days of the Issue Closing Date.
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4.1.8.1 Discount (if applicable)
(a) The Discount is stated in absolute rupee terms.

(b) RIlIs, Employees and Retail Individual Shareholders are only eligible for discount. For Discounts
offered in the Issue, applicants may refer to the Prospectus.

(c) The Applicants entitled to the applicable Discount in the Issue may make payment for an amount
i.e. the Application Amount less Discount (if applicable).

4.1.8.2 Additional Payment Instructions for NRIs

The Non-Resident Indians who intend to block funds in their Non-Resident Ordinary (NRQO) accounts shall use
the form meant for Resident Indians (non-repatriation basis). In the case of applications by NRIs applying on a
repatriation basis, payment shall not be accepted out of NRO Account.

4.1.9 FIELD NUMBER 8: SIGNATURES AND OTHER AUTHORISATIONS

(@) Only the First Applicant is required to sign the Application Form. Applicants should ensure that
signatures are in one of the languages specified in the Eighth Schedule to the Constitution of India.

(b) If the ASBA Account is held by a person or persons other than the Applicant, then the Signature of
the ASBA Account holder(s) is also required.

(c) Inrelation to the Applications, signature has to be correctly affixed in the authorization/undertaking
box in the Application Form, or an authorisation has to be provided to the SCSB via the electronic
mode, for blocking funds in the ASBA Account equivalent to the application amount mentioned in
the Application Form.

(d) Applicants must note that Application Form without signature of Applicant and /or ASBA Account
holder is liable to be rejected.

4.1.10ACKNOWLEDGEMENT AND FUTURE COMMUNICATION

Applicants should ensure that they receive the acknowledgment duly signed and stamped by Application
Collecting Intermediaries, as applicable, for submission of the Application Form.

(@) All communications in connection with Applications made in the Issue should be addressed as under:

i. In case of queries related to Allotment, non-receipt of Allotment Advice, credit of allotted
equity shares, unblocking of funds, the Applicants should contact the Registrar to the Issue.

ii. In case of applications submitted to the Designated Branches of the SCSBs, the Applicants
should contact the relevant Designated Branch of the SCSB.

iii. Applicant may contact the Company Secretary and Compliance Officer or LM(s) in case of any
other complaints in relation to the Issue.

(b) The following details (as applicable) should be quoted while making any queries -

i. Full name of the sole or First Applicant, Application Form number, Applicants’ DP ID, Client
ID, PAN, number of Equity Shares applied for, amount blocked on application And ASBA
Account Number and Name.

ii. In case of ASBA applications, ASBA Account number in which the amount equivalent to the
application amount was blocked.

For further details, Applicant may refer to the Prospectus and the Application Form.
4.2 INSTRUCTIONS FOR FILING THE REVISION FORM

(@) During the Issue Period, any Applicant (other than QIBs and NIlIs, who can only revise their
application amount upwards) who has registered his or her interest in the Equity Shares for a particular
number of shares is free to revise number of shares applied using revision forms available separately.

(b) RII may revise/withdraw their applications till closure of the Issue period
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(c) Revisions can be made only in the desired number of Equity Shares by using the Revision Form.

(d) The Applicant can make this revision any number of times during the Issue Period. However, for any
revision(s) in the Application, the Applicants will have to use the services of the SCSB through which
such Applicant had placed the original Application.

A sample Revision form is reproduced below:

Other than instructions already highlighted at paragraph 4.1 above, point wise instructions regarding filling up
various fields of the Revision Form are provided below:
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Revision Form - R

COMMO!
APPLICATION

FORM

E-mail: admi

To,

SCSB/ BANK BRANCH STAMP & CODE

The Board of Directors
USHANTI COLOUR CHEM LIMITED

SUB-B

Tel. No.: 079-25833315; F:

USHANTI COLOUR CHEM LIMITED - INITIAL PUBLIC ISSUE REVISION - R
Registered Office: 88/8 GIDC, Phase I, Vatva, Ahmedabad- 382445, Gujarat, India

x No.: Not A

@ushanti.com; Website: \\'\\'w.ushnnti.cnn: (El.:' NO: U24231GJ1993PLC019444

ailable;

FIXED PRICE SME ISSUE

ISIN —

INEOONI01015

ROKER

SCSB/BANK BRANCH SERIAL NO.

Mr/Ms/Ms. | |

Application
Form No.

FOR RESIDENT INDIANS,
INCLUDING RESIDENT QIBs AND

EL LE NRIs APPLYING
N-REPATRIATION B,

I |

Address

I I
Email

Tel. No (with STD codu) Moblie |

APPLICANT

3. INVESTOR’S DEPOSITORY ACCOUNT DETAILS B NSDI,

][ For NSDL enter 8 Digit DP ID followed by 8 Digit Client 1D / For CDSL enter 16 Digit Client ID. |

4. FROM (as per last Application or Revision)

PLEASE CHANGE MY APPLICATION

No. of Equity Shares applied

Price per Equity Share (%) 60/-

[ PHYSICAL

of Equity Shares applied

Price per Equity Share (%)

lication must be in multiples of 2000 equity shares) (In Figures)
Options (In Figures) Issue Price Discount, if any Net Price
Option 1
(OR) Option 2 NbT APPLITABIL W0OF ApPLILABLE
(OR) Option 3 APPLI Of APPLIE

(Application must be in multiples of 2000 equity shares) (Tn Figures)
n Options (In Figures) Issue Price Discount, if any Net Price
Option 1
(OR) Option 2 NGT APPLIGA T AF E
(OR) Option 3 NQT APPLIAL I' APPL]IC T

Amount Blocked
u (X in Figures) |

I

ASBA Bank A/c No. | I I |

Bank Name & Branch

OCUMENT FOR INVESTINGIN THE PUBLIC ISSUE
CONFIRM THAT UWE HAVE READ THE INSTRUCTIONS FOR FILLING UP THE APPLICATION FORM

I/WE (ON BEHALF OF JOINT APPLICANTS, IF ANY), HEREBY CONFIRM THAT I/WE HAVE READ AND UNDERSTOOD THE
GENERAL INFORMATION D

TERMS AND CONDITIONS OF THIS APPLICATION FORM AND THE ATTACHED ABRIDGED PROSPECTUS AND THE
{“GID”) AND HEREBY AGREE AND CONFIRMTHE “INVESTOR UNDERTAKING" AS GIVEN OVERLEAE. I/WE (ON BEHALF OF JOINT APPLICANTS, IF ANY) HEREB'

1/We authorize the SCSB to do all acts as:

D
2)
DIEE csscuvivassusinas iosasmws s L2018 3)
TEAR HERE
Application
Form No.
A INITIAL PUBLIC ISSUE - REVISION - R

anl | T [ [ [ |
CLID

Additional Amount Blocked ( in figures)

ASBA Bank A/c No.

Received from Mr./Ms

Telephone / Mobile | Email |
----------------------------------------------------------- TEAR HERE = o s e e e e e e e e e e e
B Option 1 Option 2 Option 3 P g?}‘S“];"I‘CDPIR’ﬁr Name of Sole / First Applicant
a4 No. of Equity Shares A
Issue Price \\\\'\ »
Additional Amount )
Blocked (%)

ASBA Bank A/c No.:

Z
Z
=
=
=
=

Www.sapprints.com

Bank & Branch:

Application
Form No.
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Revision Form — NR

COMMON
APPLICATION

FORM =

To,
The Board of Directors
USHANTI COLOUR CHEM LIMITED

AMP & CODE

USHANTI COLOUR CHEM LIMITED - IN
Registered Office: 88/8 GIDC, Phase I, Vatva, Ahmedabad- 382445, Gujarat, India
Tel. No.: 079-25833315; Fax
il: admin@ushanti.com; Website: www.ushanti.com; CIN NO: U24231GJ1993PLC019444

SUB-BRO

SCSB/BANK BRANCH

: Not Available;

FIXED PRICE SME ISSUE
ISIN — INEOONI01015

Mr./Ms./M’s.

JALPUBLIC ISSUE - REVISION - NR

Application
Form No.

FOR NON-RESIDENT
INCLUDING ELIGIBLE NRIs,
FPIs or FVCIs ETC. APPLYING

ON A REPATRIATION BASIS

Address

Email

SERIALNO.

Tel. No (with STD code) / Moblie [
2. PAN OF SOLE/F

3. INVESTOR’S DEPOSITORY ACCOUNT DETAILS

|_For NSDL enter 8 Digit DP ID followed by 8 Digit Client ID / For CDSL enter 16 Digit Client ID. |

P

LEASE CHANGE MY APPLICATION

[ PHYSICAL

Www.sapprints.com

Options

4. FROM (as per last Application or Revision)

No. of Equity Shares applied

(Application must be in multiples of 2000 equity shares)

(In Figures)

Price per Equity Share (%) 60/-

(In Figures)

Issue Price

Discount, if any

Net Price

Option 1

(OR) Option 2

(OR) Option 3

Options

(Application

(In Figures)

of Equity Shares applied
must be in multiples of 2000 equ

Price per Equity Share (%) 60/

shares] (Tn Figures)

Issue Price

Discount, if any

Net Price

Option 1

(OR) Option 2

(OR) Option 3

Amount Blocked
(X in Figures) | | |

(X in words)

ASBA Bank A/c No. |

I

Bank Name & Branch

OVERLEAF. /WE (ON BEHALF OF JOINT APPLICANTS, [F

1/WE (ON BEHALF OF JOINT APPLICANTS, IF ANY), HEREBY CONFIRM THAT I/WE HAVE READ AND UNDERSTOOD THE TERMS AND CONDITIONS OF THIS APPLICATION FORM AND THE ATTACHED
ABRIDGED PROSPECTUS AND THE GENER AL INFORMATION DOCUMENT FOR INVESTING IN THE PUBLIC ISSUE (“GID”) AND HEREBY AGREE AND CONFIRM THE “INVESTOR UNDERTAKING" AS GIVEN
HEREBY CONFIRM THAT I/'WE HAVE READ THE INSTRUCTIONS FOR FILLING UP THE APPLICATION FORM GI VEN OVERLEAF.

1/We authorize the SCSB to do all y to make the Appli in the issue)
1
2)
DIAte: s unvmsnimnnismsasne 2018 3)
TEAR HERE

(§)

USHANTI COLOUR CHEM LIMITED -
INITIAL PUBLIC ISSUE - REVISION - NR

Application
Form No.

apl [ [ |

Additional Amount Blocked (% in figures)

I Bank & Branch I

ASBA Bank A/c No.

SCSB Branch Stamp & Signature

Received from Mr./Ms.
Telephone / Mobile [ Email |
----------------------------------------------------------- N S S
= Option 1 Option 2 Option 3 P g&]}rf(‘m’l R‘TA Name of Sole / First Applicant
No. of Equity Shares &
Issue Price \»q\‘\ i
Additional Amount S
[Blocked ) 0 g 0

1
EE
S5

&
= o
==
SE
Sz
i
Ea
==
2=
-

Bank & Branch:

ASBA Bank A/c No.:

Application
Form No.
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421

4.2.2

4.2.3

4.2.4

FIELDS 1, 2 AND 3: NAME AND CONTACT DETAILS OF SOLE/FIRST APPLICANT, PAN
OF SOLE/FIRST APPLICANT & DEPOSITORY ACCOUNT DETAILS OF THE APPLICANT

Applicants should refer to instructions contained in paragraphs 4.1.1, 4.1.2 and 4.1.3.
FIELD 4 & 5: APPLICATION REVISION ‘FROM’ AND ‘TO’

(a) Apart from mentioning the revised number of shares in the Revision Form, the Applicant must also
mention the details of shares applied for given in his or her Application Form or earlier Revision
Form.

(b) In case of revision of applications by Rlls, Employees and Retail Individual Shareholders, such
Applicants should ensure that the application amount should exceed Rs. 2,00,000/- due to revision
and the application may be considered, subject to eligibility, for allocation under the Non-
Institutional Category.

FIELD 6: PAYMENT DETAILS

(a) All Applicants are required to make payment of the full application amount along with the Revision
Form.

(b) Applicant may Issue instructions to block the revised amount in the ASBA Account, to Designated
Branch through whom such Applicant had placed the original application to enable the relevant
SCSB to block the additional application amount, if any.

FIELDS 7: SIGNATURES AND ACKNOWLEDGEMENTS
Applicants may refer to instructions contained at paragraphs 4.1.8 and 4.1.9 for this purpose.

4.3 SUBMISSION OF REVISION FORM/ APPLICATION FORM

431

Applicants may submit completed application form / Revision Form in the following manner:-

Mode of Application Submission of Application Form

All Investors Application

To the Application Collecting Intermediaries as mentioned in the Prospectus/
Application Form

SECTION 5: ISSUE PROCEDURE IN FIXED PRICE ISSUE

5 APPLICANTS MAY NOTE THAT THERE IS NO BID CUM APPLICATION FORM IN A FIXED
PRICE ISSUE

As the Issue Price is mentioned in the Fixed Price Issue therefore on filing of the Prospectus with the RoC,
the Application so submitted is considered as the application form.

Applicants may only use the specified Application Form for the purpose of making an Application in terms
of the Prospectus which may be submitted through Application Collecting Intermediaries and apply only
through ASBA facility.

ASBA Applicants may submit an Application Form either in physical/electronic form to the Application
Collecting Intermediaries authorising blocking of funds that are available in the bank account specified in
the Application Form only (“ASBA Account”). The Application Form is also made available on the
websites of the Stock Exchanges at least one day prior to the Issue Opening Date.

In a fixed price Issue, allocation in the net offer to the public category is made as follows: minimum fifty
per cent to Retail Individual Investors; and remaining to (i) individual investors other than Retail Individual
Investors; and (ii) other Applicants including corporate bodies or institutions, irrespective of the number of
specified securities applied for. The unsubscribed portion in either of the categories specified above may be
allocated to the Applicants in the other category.
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GROUNDS OF REJECTIONS

Applicants are advised to note that Applications are liable to be rejected inter alia on the following technical
grounds:

Amount blocked does not tally with the amount payable for the Equity Shares applied for;

In case of partnership firms, Equity Shares may be registered in the names of the individual partners
and no firm as such shall be entitled to apply;

Application by persons not competent to contract under the Indian Contract Act, 1872 (other than minor
having valid depository accounts as per demographic details provided by the depositary);

PAN not mentioned in the Application Form;

GIR number furnished instead of PAN;

Applications for lower number of Equity Shares than specified for that category of investors;
Applications at a price other than the Fixed Price of the Issue;

Applications for number of Equity Shares which are not in multiples of 2,000;

Category not ticked,;

Multiple Applications as defined in the Prospectus;

In case of Application under power of attorney or by limited companies, corporate, trust etc., where
relevant documents are not submitted;

Applications accompanied by Stock invest/ money order/ postal order/ cash/ cheque/ demand draft/ pay
order;

Signature of sole Applicant is missing;

Application Forms are not delivered by the Applicant within the time prescribed as per the Application
Forms, Issue Opening Date advertisement and the Prospectus and as per the instructions in the
Prospectus and the Application Forms;

In case no corresponding record is available with the Depositories that matches three parameters
namely, names of the Applicants (including the order of names of joint holders), the Depository
Participant’s identity (DP ID) and the beneficiary’s account number;

Applications for amounts greater than the maximum permissible amounts prescribed by the regulations;
Applications by OCBs;

Applications by US persons other than in reliance on Regulation S or “qualified institutional buyers”
as defined in Rule 144A under the Securities Act;

Applications not duly signed by the sole/ first Applicant;
Applications by any persons outside India if not in compliance with applicable foreign and Indian laws;

Applications that do not comply with the securities laws of their respective jurisdictions are liable to be
rejected,

Applications by persons prohibited from buying, selling or dealing in the shares directly or indirectly
by SEBI or any other regulatory authority;

Applications by persons who are not eligible to acquire Equity Shares of the Company in terms of all
applicable laws, rules, regulations, guidelines, and approvals;

Applications or revisions thereof by QIB Applicants, Non Institutional Applicants where the
Application Amount is in excess of Rs. 2,00,000, received after 3.00 pm on the Issue Closing Date ,
unless the extended time is permitted by NSE.

Details of ASBA Account not provided in the Application form
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For details of instructions in relation to the Application Form, Applicants may refer to the relevant section the
GID.

APPLICANTS SHOULD NOTE THAT IN CASE THE PAN, THE DP ID AND CLIENT ID
MENTIONED IN THE APPLICATION FORM AND ENTERED INTO THE ELECTRONIC
APPLICATION SYSTEM OF THE STOCK EXCHANGES BY THE APPLICATION COLLECTING
INTERMEDIARIES DO NOT MATCH WITH PAN, THE DP ID AND CLIENT ID AVAILABLE IN
THE DEPOSITORY DATABASE, THE APPLICATION FORM IS LIABLE TO BE REJECTED.

SECTION 6: ISSUE PROCEDURE IN BOOK BUILT ISSUE

This being Fixed Price Issue, this section is not applicable for this Issue.
SECTION 7: ALLOTMENT PROCEDURE AND BASIS OF ALLOTMENT
7.1 BASIS OF ALLOTMENT

Allotment will be made in consultation with the EMERGE Platform of NSE (The Designated Stock
Exchange). In the event of oversubscription, the allotment will be made on a proportionate basis in
marketable lots as set forth hereunder:

(a) The total number of Shares to be allocated to each category as a whole shall be arrived at on a
proportionate basis i.e. the total number of Shares applied for in that category multiplied by the inverse
of the over subscription ratio (number of Applicants in the category x number of Shares applied for)

(b) The number of Shares to be allocated to the successful Applicants will be arrived at on a proportionate
basis in marketable lots (i.e. Total number of Shares applied for into the inverse of the over subscription
ratio).

(c) For applications where the proportionate allotment works out to less than 2,000 equity shares the
allotment will be made as follows:

i. Each successful Applicant shall be allotted 2,000 equity shares; and

ii. The successful Applicants out of the total applicants for that category shall be determined by the
drawl of lots in such a manner that the total number of Shares allotted in that category is equal
to the number of Shares worked out as per (2) above.

(d) If the proportionate allotment to an Applicant works out to a number that is not a multiple of 2,000
equity shares, the Applicant would be allotted Shares by rounding off to the nearest multiple of 2,000
equity shares subject to a minimum allotment of 2,000 equity shares.

(e) If the Shares allotted on a proportionate basis to any category is more than the Shares allotted to the
Applicants in that category, the balance available Shares or allocation shall be first adjusted against any
category, where the allotted Shares are not sufficient for proportionate allotment to the successful
Applicants in that category, the balance Shares, if any, remaining after such adjustment will be added
to the category comprising Applicants applying for the minimum number of Shares. If as a result of the
process of rounding off to the nearest multiple of 2,000 Equity Shares, results in the actual allotment
being higher than the shares offered, the final allotment may be higher at the sole discretion of the Board
of Directors, up to 110% of the size of the offer specified under the Capital Structure mentioned in this
Draft Prospectus.

(f) The above proportionate allotment of Shares in an Issue that is oversubscribed shall be subject to the
reservation for Retail individual Applicants as described below:

i.  As per Regulation 43 (4) of SEBI (ICDR), as the retail individual investor category is entitled to
more than fifty per cent on proportionate basis, the retail individual investors shall be allocated
that higher percentage.

ii.  The balance net offer of shares to the public shall be made available for allotment to

+ individual applicants other than retails individual investors and
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» other investors, including corporate bodies/ institutions irrespective of number of shares
applied for.

iii.  The unsubscribed portion of the net offer to any one of the categories specified in a) or b)

shall/may be made available for allocation to applicants in the other category, if so required.

'Retail Individual Investor' means an investor who applies for shares of value of hot more than Rs. 2,00,000/-
. Investors may note that in case of over subscription allotment shall be on proportionate basis and will be
finalized in consultation with NSE.

The Executive Director / Managing Director of NSE - the Designated Stock Exchange in addition to Lead
Manager and Registrar to the Public Issue shall be responsible to ensure that the basis of allotment is
finalized in a fair and proper manner in accordance with the SEBI (ICDR) Regulations.

7.2 DESIGNATED DATE AND ALLOTMENT OF EQUITY SHARES

()

(b)

(©)
(d)

Designated Date: On the Designated Date, the SCSBs shall transfer the funds represented by allocation
of Equity Shares into the Public Issue Account with the Bankers to the Issue.

Issuance of Allotment Advice: Upon approval of the Basis of Allotment by the Designated Stock
Exchange, the Registrar shall upload the same on its website. On the basis of the approved Basis of
Allotment, the Issuer shall pass necessary corporate action to facilitate the Allotment and credit of
Equity Shares. Applicants are advised to instruct their Depository Participant to accept the Equity
Shares that may be allotted to them pursuant to the Issue.

Pursuant to confirmation of such corporate actions, the Registrar will dispatch Allotment Advice to the
Applicants who have been Allotted Equity Shares in the Issue.

The dispatch of Allotment Advice shall be deemed a valid, binding and irrevocable contract.

Issuer will ensure that: (i) the Allotment of Equity Shares; and (ii) initiate corporate action for credit of
shares to the successful Applicants Depository Account will be completed within 4 Working Days of
the Issue Closing Date. The Issuer also ensures the credit of shares to the successful Applicant’s
depository account is completed within one Working Day from the date of Allotment, after the funds
are transferred from the Public Issue Account on the Designated Date.

SECTION 8: INTEREST AND REFUNDS
8.1 COMPLETION OF FORMALITIES FOR LISTING & COMMENCEMENT OF TRADING

The Issuer may ensure that all steps for the completion of the necessary formalities for listing and
commencement of trading at all the Stock Exchanges are taken within 5 Working Days of the Issue Closing
Date. The Registrar to the Issue may give instructions for credit to Equity Shares the beneficiary account
with DPs, and dispatch the Allotment Advice within 5 Working Days of the Issue Closing Date.

8.2 GROUNDS FOR REFUND

8.2.1

8.2.2

NON RECEIPT OF LISTING PERMISSION

An Issuer makes an application to the Stock Exchange(s) for permission to deal in/list and for an official
quotation of the Equity Shares. All the Stock Exchanges from where such permission is sought are
disclosed in Prospectus. The Designated Stock Exchange may be as disclosed in the Prospectus with
which the Basis of Allotment may be finalised.

If the permissions to deal in and for an official quotation of the Equity Shares are not granted by any of
the Stock Exchange(s), the Issuer may forthwith repay, without interest, all moneys received from the
Applicants in pursuance of the Prospectus.

If such money is not repaid within eight days after the Issuer becomes liable to repay it, then the Issuer
and every director of the Issuer who is an officer in default may, on and from such expiry of eight days,
be liable to repay the money, with interest at such rate, as prescribed under Section 73 of the Companies
Act, and as disclosed in the Prospectus.

MINIMUM SUBSCRIPTION
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8.2.3

8.3

8.3.1

8.4

This Issue is not restricted to any minimum subscription level. This Issue is 100% underwritten. As per
Section 39 of the Companies Act, 2013, if the “stated minimum amount” has not be subscribed and the
sum payable on application is not received within a period of 30 days from the date of the Prospectus,
the application money has to be returned within such period as may be prescribed. If the Issuer does not
receive the subscription of 100% of the Issue through this offer document including devolvement of
Underwriters within sixty days from the date of closure of the Issue, the Issuer shall forthwith refund
the entire subscription amount received. If there is a delay beyond eight days after the Issuer becomes
liable to pay the amount, the Issuer shall pay interest at a rate prescribed under section 73 of the
Companies Act, 1956 (or the Company shall follow any other substitutional or additional provisions as
has been or may be notified under the Companies Act, 2013).

MINIMUM NUMBER OF ALLOTTEES

The Issuer may ensure that the number of prospective Allottees to whom Equity Shares may be allotted
may not be less than 50 failing which the entire application monies may be refunded forthwith.

MODE OF REFUND

Within 6 Working Days of the Issue Closing Date, the Registrar to the Issue may give instructions to
SCSBs for unblocking the amount in ASBA Account on unsuccessful Application and also for any
excess amount blocked on Application.

Mode of making refunds

The Registrar to the Issue may instruct the controlling branch of the SCSB to unblock the funds in the
relevant ASBA Account for any withdrawn, rejected or unsuccessful ASBA applications or in the event
of withdrawal or failure of the Issue.

INTEREST IN CASE OF DELAY IN ALLOTMENT OR REFUND

The Issuer may pay interest at the rate of 15% per annum/or demat credits are not made to Applicants
or instructions for unblocking of funds in the ASBA Account are not done within the 4 Working days
of the Issue Closing Date.

The Issuer may pay interest at 15% per annum for any delay beyond 6 days from the Issue Closing Date,
if Allotment is not made.
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SECTION 9: GLOSSARY AND ABBREVIATIONS

Unless the context otherwise indicates or implies, certain definitions and abbreviations used in this document
may have the meaning as provided below. References to any legislation, act or regulation may be to such
legislation, act or regulation as amended from time to time.

Term

Description

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a Bidder as proof
of registration of the Bid.

Allotment/ Allot/ Allotted

Issue and allotment of Equity Shares of our Company pursuant to the Issue of
the Equity Shares to successful Bidders

Allottee(s)

Successful Bidders(s) to whom Equity Shares have been allotted/transferred

Allotment Advice

Note or advice or intimation of Allotment sent to the successful Bidders who
have been or are to be Allotted the Equity Shares after the Basis of Allotment
has been approved by the Designated Stock Exchange.

Application Amount

The number of Equity Shares applied for and as indicated in the Application
Form multiplied by the price per Equity Share payable by the Applicants on
submission of the Application Form.

Application
Intermediaries

Collecting

5. a SCSB with whom the bank account to be blocked, is maintained

6. asyndicate member (or sub-syndicate member) If any

7. a stock broker registered with a recognized stock exchange (and whose
name is mentioned on the website of the stock exchange as eligible for this
activity)(‘broker’) if any

8. a depository participant (‘DP’) (whose name is mentioned on the website
of the stock exchange as eligible for this activity)

a registrar to an issue and share transfer agent (‘RTA’) (whose name is

mentioned on the website of the stock exchange as eligible for this activity)

Application Form

The Form in terms of which the prospective investors shall apply for our Equity
Shares in the Issue

éuSBﬁrte q / b Aprgllgitllgg An application, whether physical or electronic, used by Bidders, to make a Bid
An?gunt y authorising an SCSB to block the Bid Amount in the ASBA Account
An account maintained with an SCSB and specified in the Bid cum Application
ASBA Account Form submitted by Bidders for blocking the Bid Amount mentioned in the Bid
cum Application Form
ASBA form An application form, whether physical or electronic, used by Bidders which will
be considered as the application for Allotment in terms of this Draft Prospectus.
ﬁc?cBa'tAi\on 5) | ApSp I:accail}'igg Locations at which ASBA Applications can be uploaded by the SCSBs, namely
Cities P Mumbai, New Delhi, Chennai, Kolkata, and Ahmedabad.

Banker(s) to the Issue

The banks which are clearing members and registered with SEBI as Banker to
an Issue with whom the Public Issue Account will be opened and in this case
being ICICI Bank.

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful Bidders
under the Issue and which is described under chapter titled “Issue Procedure”
beginning on page 236 of this Draft Prospectus.

Bid An indication to make an issue during the Bid/lssue Period by a Bidder pursuant
to submission of the Bid cum Application Form, to subscribe to or purchase the
Equity Shares at a price within the Price Band, including all revisions and
modifications thereto as permitted under the SEBI ICDR Regulations.

Bidder Any prospective investor who makes a Bid pursuant to the terms of the Red

Herring Prospectus and the Bid cum Application Form and unless otherwise
stated or implied, includes an ASBA Bidder
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Term Description
Bidding The process of making a Bid.
Bid Amount The highest value of optional Bids indicated in the Bid cum Application Form

and in the case of Retail Individual Bidders Bidding at Cut Off Price, the Cap
Price multiplied by the number of Equity Shares Bid for by such Retail
Individual Bidder and mentioned in the Bid cum Application Form and payable
by the Retail Individual Bidder or blocked in the ASBA Account upon
submission of the Bid in the Issue

Bid cum Application form

The form used by a Bidder, to make a Bid and which will be considered as the
application for Allotment in terms of the Red Herring Prospectus

Bid Cum  Application
Collecting Intermediaries

a SCSB with whom the bank account to be blocked, is maintained

a syndicate member (or sub-syndicate member) If any

a stock broker registered with a recognized stock exchange (and whose name is
mentioned on the website of the stock exchange as eligible for this
activity)(‘broker’) if any

a depository participant (‘DP”) (whose name is mentioned on the website of the
stock exchange as eligible for this activity)

a registrar to an issue and share transfer agent (‘RTA’) (whose name is
mentioned on the website of the stock exchange as eligible for this activity)

Bid Lot

19,26,000 Equity shares and in multiples of 2,000 Equity Shares thereafter

Bid/ Issue Period

The period between the Bid/ Issue Opening Date and the Bid/lssue Closing
Date, inclusive of both days, during which Bidders can submit their Bids,
including any revisions thereof.

Bidding/Collecting Centre

Centres at which the Designated Intermediaries shall accept the ASBA Forms,
i.e, Designated SCSB Branch for SCSBs, Specified Locations for Syndicate,
Broker Centres for Registered Brokers, Designated RTA Locations for RTAs
and Designated CDP Locations for CDPs

Broker Centres

Broker centres notified by the Stock Exchanges, where the Bidders can submit
the Bid cum application forms to a Registered Broker. The details of such
broker centres, along with the names and contact details of the Registered
Brokers, are available on the website of National Stock Exchange of India
Limited.

CAN or Confirmation of
Allocation Note

The note or advice or intimation sent to each successful Bidder indicating the
Equity Shares which will be Allotted/ transferred, after approval of Basis of
Allotment by the Designated Stock Exchange.

Collecting Centres

Centres at which the Designated Intermediaries shall accept the Application
Forms, being the Designated SCSB Branch for SCSBs, Specified Locations for
Syndicate, Broker Centres for Registered Brokers, Designated RTA Locations
for RTAs and Designated CDP Locations for CDPs

Such branch of the SCSBs which coordinate Applications under this Issue by

Branch/Designated Branch

Controlling  Branch  of | the ASBA Applicants with the Registrar to the Issue and the Stock Exchanges
SCSBs and a list of which is available at http://www.sebi.gov.in or at such other website
as may be prescribed by SEBI from time to time
Client ID Client Identification Number maintained with one of the Depositories in

relation to demat account.
Such branch of the SCSBs which coordinate Applications under this Issue by
Controlling the ASBA Applicants with the Registrar to the Issue and the Stock Exchanges

and a list of which is available at http://www.sebi.gov.in or at such other website
as may be prescribed by SEBI from time to time

Demographic Details

The demographic details of the Bidders/Applicants such as their address, PAN,
occupation and bank account details
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Term

Description

Depositories

Depositories registered with SEBI under the Securities and Exchange Board of
India (Depositories and Participants) Regulations, 1996, as amended from time
to time, being NSDL and CDSL

Depository Participant

A Depository Participant as defined under the Depositories Act, 1996

Designated Date

The date on which the Collection Banks transfer funds from the public issue
accounts, and the SCSBs issue instructions for transfer of funds from the ASBA
Accounts, to the Public Issue Account or the Refund Account, as appropriate,
in terms of the Draft Prospectus following which the Board of Directors may
Allot Equity Shares to successful Bidders in the Fresh Issue may give delivery
instructions for the transfer of the respective Offered Shares.

Designated RTA Locations

Such centres of the RTAs where Bidder can submit the Bid cum Application
Forms. The details of such Designated RTA Locations, along with the names
and contact details of the RTAs are available on the respective websites of the
Stock Exchange (www.nseindia.com) and updated from time to time

Designated Stock Exchange

National Stock Exchange of India Limited.

Draft Prospectus

The Draft Prospectus dated [®] issued in accordance with section 32 of the
Companies Act, 2013 and filed with the Emerge Platform of National Stock
Exchange of India Limited under SEBI (ICDR) Regulations, which does not
contain

Eligible NRIs

NRIs from jurisdictions outside India where it is not unlawful to make an issue
or invitation under the Issue and in relation to whom the Prospectus constitutes
an invitation to subscribe to the Equity Shares offered herein

Escrow Account(s)

Account(s) opened with the Escrow Collection Bank(s) for the Issue and in
whose favour the Applicants (excluding ASBA Applicants) will issue cheques
or drafts in respect of the Application Amount when submitting any
Application(s) pursuant to this Issue

Escrow Agreement

Agreement to be entered into by our Company, the Registrar to the Issue, the
Lead Manager, and the Escrow Collection Bank(s) for collection of the
Application Amounts and where applicable, refunds of the amounts collected
to the Applicants (excluding ASBA Applicants) on the terms and conditions
thereof

First/sole Bidder

Bidder whose name shall be mentioned in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name shall also appear as the
first holder of the beneficiary account held in joint names

Foreign Institutional Investor (as defined under SEBI (Foreign Institutional

FII/ Foreign - Institutional Investors) Regulations, 1995, as amended) registered with SEBI under
Investors : . .

applicable laws in India.

The General Information Document for investing in public issues prepared and
General Information | issued in accordance with the circular (CIR/CFD/DIL/12/2013) dated October

Document/GID

23, 2013, notified by SEBI and included in “Issue Procedure” on page 236 of
this Draft Prospectus

Issue/ Issue Size/ Initial
Public Issue/ Initial Public
Offer/ Initial Public
Offering/ IPO

Public Issue aggregating 19,26,000 Equity Shares of face value of Rs. 10 each
fully paid of Ushanti Colour Chem Limited for cash at a price of Rs 60/- per
Equity Share (including a premium of Rs. 50/- per Equity Share) aggregating
Rs.1,155.60 lakhs.

Issue Agreement

The agreement dated June 18, 2018 between our Company and the Lead
Managers, pursuant to which certain arrangements are agreed to in relation to
the Issue.

Issue Closing date

[e]

Issue Opening Date

[e]
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Term Description
The period between the Issue Opening Date and the Issue Closing Date
Issue Period inclusive of both the days during which prospective Investors may submit their
application
The price at which the Equity Shares are being issued by our Company under
Issue Price this Draft Prospectus being Rs. 60/- per Equity Share of face value of Rs. 10
each fully paid
lssue Proceeds/Gross The prOt_:eeds of the Issue that is availab‘l‘e tc_) our Company’., For further
Proceeds 1nf0r_mat10n about use of Issue Proceeds, see “Objects of the Issue” on page 100
of this Draft Prospectus
Indian GAAP Generally Accepted Accounting Principles in India
IFRS International financial reporting standard

Lead Managers LM

Lead Manager to the Issue in this case being Pantomath Capital Advisors
Private Limited (PCAPL).

Listing Agreement

The Listing Agreement to be signed between our Company and the National
Stock Exchange of India Limited.

Market Making Agreement

Market Making Agreement dated April 18, 2018 between our Company, Lead
Manager and Market Maker

Market Maker

Market Maker appointed by our Company from time to time, in this case being
Pantomath Stock Brokers Private Limited who has agreed to receive or deliver
the specified securities in the market making process for a period of three years
from the date of listing of our Equity Shares or for any other period as may be
notified by SEBI from time to time

Market Maker Reservation
Portion

The Reserved Portion of 98,000 Equity Shares of face value of Rs. 10 each fully
paid for cash at a price of Rs 60/- per Equity Share aggregating Rs. 58,80,000
for the Market Maker in this Issue.

Mutual Fund(s)

A mutual fund registered with SEBI under the SEBI (Mutual Funds)
Regulations, 1996, as amended from time to time

NIF

National Investment Fund set up by resolution F. No. 2/3/2005-DD-I1I dated
November 23, 2005 of Government of India published in the Gazette of India.

NSE Emerge / SME

The EMERGE Platform of National Stock Exchange of India Limited,
approved by SEBI as an SME Exchange for listing of equity shares offered

Exchange under Chapter XB of the SEBI (ICDR) Regulations.
NSE National Stock Exchange of India Limited

The Issue (excluding the Market Maker Reservation Portion) of 18,28,000
Net Issue Equity Shares of face value of Rs. 10 each fully paid for cash at a price of Rs.

60/- per Equity Share aggregating Rs. 10,96,80,000/- by our Company

Net Proceeds

Proceeds of the Fresh Issue less our Company’s share of the Issue expenses. For
further information about use of the Issue Proceeds and the Issue expenses, see
“Objects of the Issue” on page 100

NIF

National Investment Fund set up by resolution F. No. 2/3/2005-DD-I11 dated
November 23, 2005 of Government of India published in the Gazette of India

Non Institutional Bidders

All Bidders, including Category Il FPIs that are not QIBs or Retail Individual
Investors, who have apply for Equity Shares for an amount of more than Rs.
2,00,000/- but not including NRIs other than Eligible NRIs

Non-Resident

A person resident outside India, as defined under FEMA (Transfer or Issue of
Security by a Person Resident Outside India) Regulations, 2017, as amended
from time to time, and includes FlIs and FPIs

OCB/ Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs, including overseas trusts in
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Term

Description

which not less than 60% of beneficial interest is irrevocably held by NRIs
directly or indirectly as defined under the Foreign Exchange Management
(Deposit) Regulations, 2000, as amended from time to time. OCBs are not
allowed to invest in this Issue

Other Investors

Investors other than Retail Individual Investors. These include individual
bidders/applicants other than retail individual investors and other investors
including corporate bodies or institutions irrespective of the number of specified
securities applied for

Person/ Persons

Any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, company, partnership, limited
liability company, joint venture, or trust or any other entity or organization
validly constituted and/or incorporated in the jurisdiction in which it exists and
operates, as the context requires

Prospectus

The Prospectus to be filed with the RoC and the SEBI containing, inter alia, the
Issue Price, the size of the Issue and certain other information

Public Issue Account

Account opened with the Banker to the Issue i.e. ICICI Bank under Section 40
of the Companies Act, 2013 to receive monies from the SCSBs from the bank
accounts of the bidders on the Designated Date.

Public  Issue  Account
Agreement/ Banker to the
Issue Agreement

Agreement entered on April 18, 2018 amongst our Company, Lead Manager,
the Registrar to the Issue and Public Issue Bank/Banker to the Issue for
collection of the Bid Amount on the terms and conditions thereof.

Qualified Institutional
Buyers or QIBs or QIB
Bidders

Qualified Institutional Buyers as defined under Regulation 2(1)(zd) of the SEBI
(ICDR) Regulations, 2009.

Refund Account(s)

The account opened with the Refund Bank(s), from which refunds, if any, of
the whole or part of the Bid Amount (excluding refund to Bidders) shall be
made.

Refund Bank(s) / Refund
Banker(s)

Bank which is / are clearing member(s) and registered with the SEBI as Bankers
to the Issue at which the Refund Account will be opened, in this case being
ICICI Bank.

Refund through electronic
transfer of funds

Refunds through NECS, direct credit, RTGS or NEFT, as applicable

Registered Broker

Individuals or companies registered with SEBI as “Trading Members” (except
Syndicate/Sub-Syndicate Members) who hold valid membership of NSE having
right to trade in stocks listed on Stock Exchanges, through which investors can
buy or sell securities listed on stock exchanges, a list of which is available on
http://www.nseindia.com/membership/dynaContent/find_a_broker.htm

Registrar /Registrar to the
Issue

Registrar to the Issue, in this case being Bigshare Services Private Limited
having registered office at 1st Floor, Bharat Tin Works Building, Opp. Vasant
Oasis, Makwana Road, Marol, Andheri East, Mumbai - 400059

Registrar and Share
Transfer Agents or RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure
Applications at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Resident Indian

A person resident in India, as defined under FEMA (Transfer or Issue of
Security by a Person Resident Outside India) Regulations, 2017, as amended
from time to time

Retail Individual
Bidder(s)/Retail Individual
Investor(s)/RII(s)/RIB(s)

Individual Bidders, or minors applying through their natural guardians,
including HUFs (applying through their Karta), who apply for an amount less
than or equal to Rs 2,00,000/-
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Term

Description

Revision Form

Form used by the Bidders, to modify the quantity of the Equity Shares or the
Bid Amount in any of their Bid cum Application Forms or any previous
Revision Form(s)

Registrar Agreement

The agreement dated June 18, 2018, entered by our Company and the Registrar
to the Issue in relation to the responsibilities and obligations of the Registrar to
the Issue pertaining to the Issue

SCSB/  Self
Syndicate Banker

Certified

Bank which is registered with SEBI under SEBI (Bankers to an Issue)
Regulations, 1994, as amended from time to time, and which Issue the service
of making Bids/Application/s Supported by Blocked Amount including
blocking of bank account and a list of which is available on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised Intermediaries
or at such other website as may be prescribed by SEBI from time to time

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and includes the agreement to be entered into
between our Company and the Stock Exchange in relation to listing of Equity
Shares on such Stock Exchange.

SEBI (Foreign Portfolio
Investor) Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014, as amended from time to time

Specified Locations

Bidding centres where the Syndicate shall accept Bid cum Application Forms
from Bidders, a list of which is available on the website of SEBI
(www.sebi.gov.in) and updated from time to time

TRS or Transaction
Registration Slip

The slip or document issued by the Syndicate, or the SCSB (only on demand),
as the case may be, to the Bidder as proof of registration of the Bid

Underwriter

Pantomath Capital Advisors Private Limited

Underwriting Agreement

The agreement dated June 18, 2018 entered into between the Underwriter and
our Company

Working Day

i. (i) Till Application / Offer closing date: All days other than a Sunday or a
public holiday, on which commercial banks in Mumbai are open for business;
(ii). Post Application / Issue closing date and till the Listing of Equity Shares:
All trading days of stock exchanges excluding Sundays and bank holidays in
accordance with the SEBI circular no. SEBI/HO/CFD/DIL/CIR/P/2016/26
dated January 21, 2016
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RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991 of the Government of
India and Foreign Exchange Management Act, 1999 (“FEMA”). While the Industrial Policy, 1991 prescribes
the limits and the conditions subject to which foreign investment can be made in different sectors of the Indian
economy, FEMA regulates the precise manner in which such investment may be made. Under the Industrial
Policy, unless specifically restricted, foreign investment is freely permitted in all sectors of Indian economy up
to any extent and without any prior approvals, but the foreign investor is required to follow certain prescribed
procedures for making such investment. The government bodies responsible for granting foreign investment
approvals are the Reserve Bank of India (“RBI’’) and Department of Industrial Policy and Promotion, Ministry
of Commerce and Industry, Government of India (“DIPP”).

The Government of India, from time to time, has made policy pronouncements on Foreign Direct Investment
(“FDI”) through press notes and press releases. The Department of Industrial Policy and Promotion, Ministry
of Commerce and Industry, Government of India (“DIPP”), has issued consolidated FDI Policy Circular of
2017(“FDI Policy 2017”), which with effect from August 28, 2017, consolidates and supersedes all previous
press notes, press releases and clarifications on FDI Policy issued by the DIPP that were in force. The
Government proposes to update the consolidated circular on FDI policy once every year and therefore, FDI
Policy 2017 will be valid until the DIPP issues an updated circular.

The Reserve Bank of India (“RBI”) also issues Master Circular on Foreign Investment in India every year.
Presently, FDI in India is being governed by Master Circular on Foreign Investment dated July 01, 2015 as
updated from time to time by RBI. In terms of the Master Circular, an Indian company may issue fresh shares
to people resident outside India (who is eligible to make investments in India, for which eligibility criteria are
as prescribed). Such fresh issue of shares shall be subject to inter-alia, the pricing guidelines prescribed under
the Master Circular. The Indian company making such fresh issue of shares would be subject to the reporting
requirements, inter-alia with respect to consideration for issue of shares and also subject to making certain
filings including filing of Form FC-GPR.

Under the current FDI Policy of 2017, foreign direct investment in micro and small enterprises is subject to
sectoral caps, entry routes and other sectoral regulations. At present 100 % foreign direct investment through
automatic route is permitted in the sector in which our Company operates. Therefore applicable foreign
investment up to 100% is permitted in our company under automatic route.

In case of investment in sectors through Government Route approval from competent authority as mentioned in
Chapter 4 of the FDI Policy 2017 has to be obtained by the Company.

The transfer of shares between an Indian resident to a non-resident does not require the prior approval of the
RBI, subject to fulfilment of certain conditions as specified by DIPP/RBI, from time to time. Such conditions
include: (i) where the transfer of shares requires the prior approval of the Government as per the extant FDI
policy provided that: a) the requisite approval of the Government has been obtained; and b) the transfer of shares
adheres with the pricing guidelines and documentation requirements as specified by the Reserve Bank of India
from time to time.; (ii) where the transfer of shares attract SEBI (SAST) Regulations subject to the adherence
with the pricing guidelines and documentation requirements as specified by Reserve Bank of India from time
to time.; (iii)where the transfer of shares does not meet the pricing guidelines under the FEMA, 1999 provided
that: a) The resultant FDI is in compliance with the extant FDI policy and FEMA regulations in terms of sectoral
caps, conditionalites (such as minimum capitalization, etc.), reporting requirements, documentation etc.; b) The
pricing for the transaction is compliant with the specific/explicit, extant and relevant SEBI
regulations/guidelines (such as IPO, Book building, block deals, delisting, exit, open offer/substantial
acquisition/SEBI SAST); and Chartered Accountants Certificate to the effect that compliance with the relevant
SEBI regulations/guidelines as indicated above is attached to the form FC-TRS to be filed with the AD bank
and iv) where the investee company is in the financial sector provided that: a) Any ‘fit and proper/due diligence’
requirements as regards the non-resident investor as stipulated by the respective financial sector regulator, from
time to time, have been complied with; and b) The FDI policy and FEMA regulations in terms of sectoral caps,
conditionalities (such as minimum capitalization, pricing, etc.), reporting requirements, documentation etc., are
complied with. As per the existing policy of the Government of India, OCBs cannot participate in this Issue and
in accordance with the extant FDI guidelines on sectoral caps, pricing guidelines etc. as amended by Reserve
bank of India, from time to time. Investors are advised to confirm their eligibility under the relevant laws before
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investing and / or subsequent purchase or sale transaction in the Equity Shares of Our Company. Investors will
not offer, sell, pledge or transfer the Equity Shares of our Company to any person who is not eligible under
applicable laws, rules, regulations, guidelines. Our Company, the Underwriters and their respective directors,
officers, agents, affiliates and representatives, as applicable, accept no responsibility or liability for advising
any investor on whether such investor is eligible to acquire Equity Shares of our Company.

Investment conditions/restrictions for overseas entities

Under the current FDI Policy 2017, the maximum amount of Investment (sectoral cap) by foreign investor in
an issuing entity is composite unless it is explicitly provided otherwise including all types of foreign
investments, direct and indirect, regardless of whether it has been made for FDI, , FPI, NRI/OCI, LLPs, FVCI,
Investment Vehicles and DRs under Schedule 1, 2, 3, 6, 7, 8,9, and 11 of FEMA (Transfer or Issue of Security
by Persons Resident outside India) Regulations, 2017. Any equity holding by a person resident outside India
resulting from conversion of any debt instrument under any arrangement shall be reckoned as foreign investment
under the composite cap.

Portfolio Investment upto aggregate foreign investment level of 49% or sectoral/statutory cap, whichever is
lower, will not be subject to either Government approval or compliance of sectoral conditions, if such
investment does not result in transfer of ownership and/or control of Indian entities from resident Indian citizens
to non-resident entities. Other foreign investments will be subject to conditions of Government approval and
compliance of sectoral conditions as per FDI Policy. The total foreign investment, direct and indirect, in the
issuing entity will not exceed the sectoral/statutory cap.

i Investment by FPIs under Portfolio Investment Scheme (PIS):

With regards to purchase/sale of capital instruments of an Indian company by an FPI under PIS the total
holding by each FPI or an investor group as referred in SEBI (FPI) Regulations, 2014 shall not exceed
10 % of the total paid-up equity capital on a fully diluted basis or less than 10% of the paid-up value of
each series of debentures or preference shares or share warrants issued by an Indian company and the
total holdings of all FPIs put together shall not exceed 24 % of paid-up equity capital on fully diluted
basis or paid-up value of each series of debentures or preference shares or share warrants. The said limit
of 10 percent and 24 percent will be called the individual and aggregate limit, respectively. However,
this limit of 24 % may be increased up to sectoral cap/statutory ceiling, as applicable, by the Indian
company concerned by passing a resolution by its Board of Directors followed by passing of a special
resolution to that effect by its general body.

ii. Investment by NRI or OCI on repatriation basis:

The purchase/sale of equity shares, debentures, preference shares and share warrants issued by an Indian
company (hereinafter referred to as “Capital Instruments”) of a listed Indian company on a recognised
stock exchange in India by Non-Resident Indian (NRI) or Overseas Citizen of India (OCI) on
repatriation basis is allowed subject to certain conditions under Schedule 3 of the FEMA (Transfer or
Issue of security by a person resident outside India) Regulations, 2017 i.e.:

- The total holding by any individual NRI or OCI shall not exceed 5 percent of the total paid-up
equity capital on a fully diluted basis or should not exceed 5 percent of the paid-up value of
each series of debentures or preference shares or share warrants issued by an Indian company
and the total holdings of all NRIs and OCls put together shall not exceed 10 percent of the total
paid-up equity capital on a fully diluted basis or shall not exceed 10 percent of the paid-up value
of each series of debentures or preference shares or share warrants; provided that the aggregate
ceiling of 10 percent may be raised to 24 percent if a special resolution to that effect is passed
by the general body of the Indian company.

iii. Investment by NRI or OCI on non-repatriation basis

As per current FDI Policy 2017, schedule 4 of FEMA (Transfer or Issue of Security by Persons Resident
outside India) Regulations — Purchase/ sale of Capital Instruments or convertible notes or units or
contribution to the capital of an LLP by a NRI or OCI on non-repatriation basis — will be deemed to be
domestic investment at par with the investment made by residents. This is further subject to remittance
channel restrictions.
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The Equity Shares have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (“US Securities Act”) or any other state securities laws in the United States of America and may
not be sold or offered within the United States of America, or to, or for the account or benefit of “US
Persons” as defined in Regulation S of the U.S. Securities Act, except pursuant to exemption from, or in
a transaction not subject to, the registration requirements of US Securities Act and applicable state
securities laws.

Accordingly, the equity shares are being offered and sold only outside the United States of America in an
offshore transaction in reliance upon Regulation S under the US Securities Act and the applicable laws
of the jurisdiction where those offers and sale occur.

Further, no offer to the public (as defined under Directive 20003/71/EC, together with any amendments)
and implementing measures thereto, (the “Prospectus Directive”) has been or will be made in respect of
the Issue in any member State of the European Economic Area which has implemented the Prospectus
Directive except for any such offer made under exemptions available under the Prospectus Directive,
provided that no such offer shall result in a requirement to publish or supplement a prospectus pursuant
to the Prospectus Directive, in respect of the Issue.

Any forwarding, distribution or reproduction of this document in whole or in part may be unauthorised.
Failure to comply with this directive may result in a violation of the Securities Act or the applicable laws
of other jurisdictions. Any investment decision should be made on the basis of the final terms and
conditions and the information contained in this Draft Prospectus.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction
outside India and may not be offered or sold, and Application may not be made by persons in any such
jurisdiction, except in compliance with the applicable laws of such jurisdiction.

The above information is given for the benefit of the Applicants. Our Company and the Lead Manager are not
liable for any amendments or modification or changes in applicable laws or regulations, which may occur after
the date of this Draft Prospectus. Applicants are advised to make their independent investigations and ensure
that the Applications are not in violation of laws or regulations applicable to them and do not exceed the
applicable limits under the laws and regulations.
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SECTION VIII - MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
USHANTI COLOUR CHEM LIMITED

Sr. No Particulars

1. No regulation contained in Table “F” in the First Schedule to | Table F Applicable.
Companies Act, 2013 shall apply to this Company but the
regulations for the Management of the Company and for the
observance of the Members thereof and their representatives
shall be as set out in the relevant provisions of the Companies
Act, 2013 and subject to any exercise of the statutory powers of
the Company with reference to the repeal or alteration of or
addition to its regulations by Special Resolution as prescribed
by the said Companies Act, 2013 be such as are contained in
these Articles unless the same are repugnant or contrary to the
provisions of the Companies Act, 2013 or any amendment
thereto.

Interpretation Clause

2. In the interpretation of these Articles the following expressions
shall have the following meanings unless repugnant to the
subject or context:

(@) "The Act" means the Companies Act, 2013 and includes | Act
any statutory modification or re-enactment thereof for the
time being in force.

(b) “These Articles" means Articles of Association for the | Articles
time being in force or as may be altered from time to time
vide Special Resolution.

(c) “Auditors" means and includes those persons appointed | Auditors
as such for the time being of the Company.

(d) "Capital” means the share capital for the time being raised | Capital
or authorized to be raised for the purpose of the Company.

(e) **The Company” shall mean USHANTI COLOUR
CHEM LIMITED

(f)  “Executor” or “Administrator” means a person who has | Executor
obtained a probate or letter of administration, as the case | or Administrator
may be from a Court of competent jurisdiction and shall
include a holder of a Succession Certificate authorizing
the holder thereof to negotiate or transfer the Share or
Shares of the deceased Member and shall also include the
holder of a Certificate granted by the Administrator
General under section 31 of the Administrator General
Act, 1963.

(9) "Legal Representative” means a person who in law | Legal Representative
represents the estate of a deceased Member.

(h) Words importing the masculine gender also include the | Gender
feminine gender.

(i) "In Writing" and “Written" includes printing lithography | In Writing and Written
and other modes of representing or reproducing words in
a visible form.
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@)

The marginal notes hereto shall not affect the construction
thereof.

Marginal notes

(k)

“Meeting” or “General Meeting” means a meeting of
members.

Meeting or General Meeting

(1)

"Month" means a calendar month.

Month

(m)

"Annual General Meeting" means a General Meeting of
the Members held in accordance with the provision of
section 96 of the Act.

Annual General Meeting

(n)

"Extra-Ordinary ~ General  Meeting" means an
Extraordinary General Meeting of the Members duly
called and constituted and any adjourned holding thereof.

Extra-Ordinary General

Meeting

(0)

“National Holiday” means and includes a day declared as
National Holiday by the Central Government.

National Holiday

(p)

“Non-retiring Directors” means a director not subject to
retirement by rotation.

Non-retiring Directors

(@)

"Office” means the registered Office for the time being of
the Company.

Office

(r)

“Ordinary Resolution” and “Special Resolution” shall
have the meanings assigned thereto by Section 114 of the
Act.

Ordinary and

Resolution

Special

(s)

“Person" shall be deemed to include corporations and
firms as well as individuals.

Person

(t)

“Proxy” means an instrument whereby any person is
authorized to vote for a member at General Meeting or
Poll and includes attorney duly constituted under the
power of attorney.

Proxy

(u)

“The Register of Members” means the Register of
Members to be kept pursuant to Section 88(1) (a) of the
Act.

Register of Members

(v)

"Seal" means the common seal for the time being of the
Company.

Seal

(w)

Words importing the Singular number include where the
context admits or requires the plural number and vice
versa.

Singular number

(x)

“The Statutes” means the Companies Act, 2013and every
other Act for the time being in force affecting the
Company.

Statutes

v)

“These presents” means the Memorandum of Association
and the Articles of Association as originally framed or as
altered from time to time.

These presents

(2)

“Variation” shall include abrogation; and “vary” shall
include abrogate.

Variation

(aq)

“Year” means the calendar year and “Financial Year”
shall have the meaning assigned thereto by Section 2(41)
of the Act.

Year and Financial Year

Save as aforesaid any words and expressions contained in these
Avrticles shall bear the same meanings as in the Act or any
statutory modifications thereof for the time being in force.

Expressions in the Act to bear
the same meaning in Articles

CAPITAL
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Particulars

The Authorized Share Capital of the Company shall be such
amount as may be mentioned in Clause V of Memorandum of
Association of the Company from time to time.

Authorized Capital.

The Company may in General Meeting from time to time by
Ordinary Resolution increase its capital by creation of new
Shares which may be unclassified and may be classified at the
time of issue in one or more classes and of such amount or
amounts as may be deemed expedient. The new Shares shall be
issued upon such terms and conditions and with such rights and
privileges annexed thereto as the resolution shall prescribe and
in particular, such Shares may be issued with a preferential or
qualified right to dividends and in the distribution of assets of
the Company and with a right of voting at General Meeting of
the Company in conformity with Section 47 of the Act.
Whenever the capital of the Company has been increased under
the provisions of this Article the Directors shall comply with
the provisions of Section 64of the Act.

Increase of capital by the
Company how carried into
effect

Except so far as otherwise provided by the conditions of issue
or by these Presents, any capital raised by the creation of new
Shares shall be considered as part of the existing capital, and
shall be subject to the provisions herein contained, with
reference to the payment of calls and instaliments, forfeiture,
lien, surrender, transfer and transmission, voting and otherwise.

New Capital same as existing
capital

The Board shall have the power to issue a part of authorized
capital by way of non-voting Shares at price(s) premia,
dividends, eligibility, volume, quantum, proportion and other
terms and conditions as they deem fit, subject however to
provisions of law, rules, regulations, notifications and
enforceable guidelines for the time being in force.

Non Voting Shares

Subject to the provisions of the Act and these Articles, the
Board of Directors may issue redeemable preference shares to
such persons, on such terms and conditions and at such times
as Directors think fit either at premium or at par, and with full
power to give any person the option to call for or be allotted
shares of the company either at premium or at par, such option
being exercisable at such times and for such consideration as
the Board thinks fit.

Redeemable Preference

Shares

The holder of Preference Shares shall have a right to vote only
on Resolutions, which directly affect the rights attached to his
Preference Shares.

Voting rights of preference
shares

On the issue of redeemable preference shares under the
provisions of Article 7 hereof , the following provisions-shall
take effect:

(2) No such Shares shall be redeemed except out of profits of
which would otherwise be available for dividend or out of
proceeds of a fresh issue of shares made for the purpose
of the redemption;

(b) No such Shares shall be redeemed unless they are fully
paid;
(c) Subject to section 55(2)(d)(i) the premium, if any payable

on redemption shall have been provided for out of the

Provisions to apply on issue of
Redeemable Preference
Shares

Page 282 of 326




Sr. No

Particulars

profits of the Company or out of the Company's security
premium account, before the Shares are redeemed;

(d) Where any such Shares are redeemed otherwise then out
of the proceeds of a fresh issue, there shall out of profits
which would otherwise have been available for dividend,
be transferred to a reserve fund, to be called "the Capital
Redemption Reserve Account”, a sum equal to the
nominal amount of the Shares redeemed, and the
provisions of the Act relating to the reduction of the share
capital of the Company shall, except as provided in
Section 550f the Act apply as if the Capital Redemption
Reserve Account were paid-up share capital of the
Company; and

(e) Subject to the provisions of Section 55 of the Act, the
redemption of preference shares hereunder may be
effected in accordance with the terms and conditions of
their issue and in the absence of any specific terms and
conditions in that behalf, in such manner as the Directors
may think fit. The reduction of Preference Shares under
the provisions by the Company shall not be taken as
reducing the amount of its Authorized Share Capital

10.

The Company may (subject to the provisions of sections 52, 55,
66, both inclusive, and other applicable provisions, if any, of
the Act) from time to time by Special Resolution reduce

(a) the share capital;

(b) any capital redemption reserve account; or

(c) any security premium account

In any manner for the time being, authorized by law and in
particular capital may be paid off on the footing that it may be
called up again or otherwise. This Article is not to derogate
from any power the Company would have, if it were omitted.

Reduction of capital

11.

Any debentures, debenture-stock or other securities may be
issued at a discount, premium or otherwise and may be issued
on condition that they shall be convertible into shares of any
denomination and with any privileges and conditions as to
redemption, surrender, drawing, allotment of shares, attending
(but not voting) at the General Meeting, appointment of
Directors and otherwise. Debentures with the right to
conversion into or allotment of shares shall be issued only with
the consent of the Company in the General Meeting by a
Special Resolution.

Debentures

12.

The Company may exercise the powers of issuing sweat equity
shares conferred by Section 54 of the Act of a class of shares
already issued subject to such conditions as may be specified in
that sections and rules framed thereunder.

Issue of Sweat Equity Shares

13.

The Company may issue shares to Employees including its
Directors other than independent directors and such other
persons as the rules may allow, under Employee Stock Option
Scheme (ESOP) or any other scheme, if authorized by a Special
Resolution of the Company in general meeting subject to the
provisions of the Act, the Rules and applicable guidelines made
there under, by whatever name called.

ESOP
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14.

Notwithstanding anything contained in these articles but
subject to the provisions of sections 68 to 70 and any other
applicable provision of the Act or any other law for the time
being in force, the company may purchase its own shares or
other specified securities.

Buy Back of shares

15.

Subject to the provisions of Section 61 of the Act, the Company
in general meeting may, from time to time, sub-divide or
consolidate all or any of the share capital into shares of larger
amount than its existing share or sub-divide its shares, or any
of them into shares of smaller amount than is fixed by the
Memorandum; subject nevertheless, to the provisions of clause
(d) of sub-section (1) of Section 61; Subject as aforesaid the
Company in general meeting may also cancel shares which
have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the
shares so cancelled.

Consolidation, Sub-Division
And Cancellation

16.

Subject to compliance with applicable provision of the Act and
rules framed thereunder the company shall have power to issue
depository receipts in any foreign country.

Issue of Depository Receipts

17.

Subject to compliance with applicable provision of the Act and
rules framed thereunder the company shall have power to issue
any kind of securities as permitted to be issued under the Act
and rules framed thereunder.

Issue of Securities

MODIFICATION OF CLASS RIGHTS

18.

(a) If at any time the share capital, by reason of the issue of
Preference Shares or otherwise is divided into different classes
of shares, all or any of the rights privileges attached to any class
(unless otherwise provided by the terms of issue of the shares
of the class) may, subject to the provisions of Section 48 of the
Act and whether or not the Company is being wound-up, be
varied, modified or dealt, with the consent in writing of the
holders of not less than three-fourths of the issued shares of that
class or with the sanction of a Special Resolution passed at a
separate general meeting of the holders of the shares of that
class. The provisions of these Articles relating to general
meetings shall mutatis mutandis apply to every such separate
class of meeting.

Provided that if variation by one class of shareholders affects
the rights of any other class of shareholders, the consent of
three-fourths of such other class of shareholders shall also be
obtained and the provisions of this section shall apply to such
variation.

Modification of rights

(b) The rights conferred upon the holders of the Shares
including Preference Share, if any) of any class issued with
preferred or other rights or privileges shall, unless otherwise
expressly provided by the terms of the issue of shares of that
class, be deemed not to be modified, commuted, affected,
abrogated, dealt with or varied by the creation or issue of
further shares ranking pari passu therewith.

New Issue of Shares not to
affect rights attached to
existing shares of that class.

19.

Subject to the provisions of Section 62 of the Act and these
Articles, the shares in the capital of the company for the time
being shall be under the control of the Directors who may issue,

Shares at the disposal of the
Directors.
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allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions
and either at a premium or at par and at such time as they may
from time to time think fit and with the sanction of the company
in the General Meeting to give to any person or persons the
option or right to call for any shares either at par or premium
during such time and for such consideration as the Directors
think fit, and may issue and allot shares in the capital of the
company on payment in full or part of any property sold and
transferred or for any services rendered to the company in the
conduct of its business and any shares which may so be allotted
may be issued as fully paid up shares and if so issued, shall be
deemed to be fully paid shares.

20.

The Company may issue shares or other securities in any
manner whatsoever including by way of a preferential offer, to
any persons whether or not those persons include the persons
referred to in clause (a) or clause (b) of sub-section (1) of
section 62 subject to compliance with section 42 and 62 of the
Act and rules framed thereunder.

Power to issue shares on
preferential basis.

21.

The shares in the capital shall be numbered progressively
according to their several denominations, and except in the
manner hereinbefore mentioned no share shall be sub-divided.
Every forfeited or surrendered share shall continue to bear the
number by which the same was originally distinguished.

Shares should be Numbered
progressively and no share to
be subdivided.

22.

An application signed by or on behalf of an applicant for shares
in the Company, followed by an allotment of any shares therein,
shall be an acceptance of shares within the meaning of these
Articles, and every person who thus or otherwise accepts any
shares and whose name is on the Register shall for the purposes
of these Articles, be a Member.

Acceptance of Shares.

23.

Subject to the provisions of the Act and these Articles, the
Directors may allot and issue shares in the Capital of the
Company as payment or part payment for any property
(including goodwill of any business) sold or transferred, goods
or machinery supplied or for services rendered to the Company
either in or about the formation or promotion of the Company
or the conduct of its business and any shares which may be so
allotted may be issued as fully paid-up or partly paid-up
otherwise than in cash, and if so issued, shall be deemed to be
fully paid-up or partly paid-up shares as aforesaid.

Directors may allot shares as
full paid-up

24.

The money (if any) which the Board shall on the allotment of
any shares being made by them, require or direct to be paid by
way of deposit, call or otherwise, in respect of any shares
allotted by them shall become a debt due to and recoverable by
the Company from the allottee thereof, and shall be paid by
him, accordingly.

Deposit and call etc.to be a
debt payable immediately.

25.

Every Member, or his heirs, executors, administrators, or legal
representatives, shall pay to the Company the portion of the
Capital represented by his share or shares which may, for the
time being, remain unpaid thereon, in such amounts at such
time or times, and in such manner as the Board shall, from time

Liability of Members.
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to time in accordance with the Company’s regulations, require
on date fixed for the payment thereof.

26.

Shares may be registered in the name of any limited company
or other corporate body but not in the name of a firm, an
insolvent person or a person of unsound mind.

Registration of Shares.

RETURN ON ALLOTMENTS TO BE MADE OR
RESTRICTIONS ON ALLOTMENT

27.

The Board shall observe the restrictions as regards allotment of
shares to the public, and as regards return on allotments
contained in Sections 39 of the Act

CERTIFICATES

28.

(@) Every member shall be entitled, without payment, to one
or more certificates in marketable lots, for all the shares
of each class or denomination registered in his name, or if
the Directors so approve (upon paying such fee as
provided in the relevant laws) to several certificates, each
for one or more of such shares and the company shall
complete and have ready for delivery such certificates
within two months from the date of allotment, unless the
conditions of issue thereof otherwise provide, or within
one month of the receipt of application for registration of
transfer, transmission, sub-division, consolidation or
renewal of any of its shares as the case may be. Every
certificate of shares shall be under the seal of the company
and shall specify the number and distinctive numbers of
shares in respect of which it is issued and amount paid-up
thereon and shall be in such form as the directors may
prescribe or approve, provided that in respect of a share or
shares held jointly by several persons, the company shall
not be bound to issue more than one certificate and
delivery of a certificate of shares to one of several joint
holders shall be sufficient delivery to all such holder. Such
certificate shall be issued only in pursuance of a resolution
passed by the Board and on surrender to the Company of
its letter of allotment or its fractional coupons of requisite
value, save in cases of issues against letter of acceptance
or of renunciation or in cases of issue of bonus shares.
Every such certificate shall be issued under the seal of the
Company, which shall be affixed in the presence of two
Directors or persons acting on behalf of the Directors
under a duly registered power of attorney and the
Secretary or some other person appointed by the Board for
the purpose and two Directors or their attorneys and the
Secretary or other person shall sign the share certificate,
provided that if the composition of the Board permits of
it, at least one of the aforesaid two Directors shall be a
person other than a Managing or whole-time Director.
Particulars of every share certificate issued shall be
entered in the Register of Members against the name of
the person, to whom it has been issued, indicating the date
of issue.

Share Certificates.
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(b) Any two or more joint allottees of shares shall, for the
purpose of this Article, be treated as a single member, and
the certificate of any shares which may be the subject of
joint ownership, may be delivered to anyone of such joint
owners on behalf of all of them. For any further certificate
the Board shall be entitled, but shall not be bound, to
prescribe a charge not exceeding Rupees Fifty. The
Company shall comply with the provisions of Section 39
of the Act.

(c) A Director may sign a share certificate by affixing his
signature thereon by means of any machine, equipment or
other mechanical means, such as engraving in metal or
lithography, but not by means of a rubber stamp provided
that the Director shall be responsible for the safe custody
of such machine, equipment or other material used for the
purpose.

29.

If any certificate be worn out, defaced, mutilated or torn or if
there be no further space on the back thereof for endorsement
of transfer, then upon production and surrender thereof to the
Company, a new Certificate may be issued in lieu thereof, and
if any certificate lost or destroyed then upon proof thereof to
the satisfaction of the company and on execution of such
indemnity as the company deem adequate, being given, a new
Certificate in lieu thereof shall be given to the party entitled to
such lost or destroyed Certificate. Every Certificate under the
Avrticle shall be issued without payment of fees if the Directors
so decide, or on payment of such fees (not exceeding Rs.50/-
for each certificate) as the Directors shall prescribe. Provided
that no fee shall be charged for issue of new certificates in
replacement of those which are old, defaced or worn out or
where there is no further space on the back thereof for
endorsement of transfer.

Provided that notwithstanding what is stated above the
Directors shall comply with such Rules or Regulation or
requirements of any Stock Exchange or the Rules made under
the Act or the rules made under Securities Contracts
(Regulation) Act, 1956, or any other Act, or rules applicable in
this behalf.

The provisions of this Article shall mutatis mutandis apply to
debentures of the Company.

Issue of new certificates in
place of those defaced, lost or
destroyed.

30.

(a) If any share stands in the names of two or more persons, the
person first named in the Register shall as regard receipts of
dividends or bonus or service of notices and all or any other
matter connected with the Company except voting at meetings,
and the transfer of the shares, be deemed sole holder thereof but
the joint-holders of a share shall be severally as well as jointly
liable for the payment of all calls and other payments due in
respect of such share and for all incidentals thereof according
to the Company’s regulations.

The first named joint holder
deemed Sole holder.

(b) The Company shall not be bound to register more than three
persons as the joint holders of any share.

Maximum number of joint
holders.
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31.

Except as ordered by a Court of competent jurisdiction or as by
law required, the Company shall not be bound to recognise any
equitable, contingent, future or partial interest in any share, or
(except only as is by these Articles otherwise expressly
provided) any right in respect of a share other than an absolute
right thereto, in accordance with these Articles, in the person
from time to time registered as the holder thereof but the Board
shall be at liberty at its sole discretion to register any share in
the joint names of any two or more persons or the survivor or
survivors of them.

Company not bound to
recognise any interest in
share other than that of
registered holders.

32.

If by the conditions of allotment of any share the whole or part
of the amount or issue price thereof shall be payable by
installment, every such installment shall when due be paid to
the Company by the person who for the time being and from
time to time shall be the registered holder of the share or his
legal representative.

Installment on shares to be
duly paid.

UNDERWRITING AND BROKERAGE

33.

Subject to the provisions of Section 40 (6) of the Act, the
Company may at any time pay a commission to any person in
consideration of his subscribing or agreeing, to subscribe
(whether absolutely or conditionally) for any shares or
debentures in the Company, or procuring, or agreeing to
procure subscriptions (whether absolutely or conditionally) for
any shares or debentures in the Company but so that the
commission shall not exceed the maximum rates laid down by
the Act and the rules made in that regard. Such commission
may be satisfied by payment of cash or by allotment of fully or
partly paid shares or partly in one way and partly in the other.

Commission

34.

The Company may pay on any issue of shares and debentures
such brokerage as may be reasonable and lawful.

Brokerage

CALLS

35.

(1) The Board may, from time to time, subject to the terms on
which any shares may have been issued and subject to the
conditions of allotment, by a resolution passed at a meeting
of the Board and not by a circular resolution, make such
calls as it thinks fit, upon the Members in respect of all the
moneys unpaid on the shares held by them respectively and
each Member shall pay the amount of every call so made
on him to the persons and at the time and places appointed
by the Board.

(2) A call may be revoked or postponed at the discretion of the
Board.

(3) A call may be made payable by installments.

Directors may make calls

36.

Fifteen days’ notice in writing of any call shall be given by the
Company specifying the time and place of payment, and the
person or persons to whom such call shall be paid.

Notice of Calls

37.

A call shall be deemed to have been made at the time when the
resolution of the Board of Directors authorising such call was
passed and may be made payable by the members whose names
appear on the Register of Members on such date or at the

Calls to date from resolution.
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discretion of the Directors on such subsequent date as may be
fixed by Directors.

38.

Whenever any calls for further share capital are made on shares,
such calls shall be made on uniform basis on all shares falling
under the same class. For the purposes of this Article shares of
the same nominal value of which different amounts have been
paid up shall not be deemed to fall under the same class.

Calls on uniform basis.

39.

The Board may, from time to time, at its discretion, extend the
time fixed for the payment of any call and may extend such time
as to all or any of the members who on account of the residence
at a distance or other cause, which the Board may deem fairly
entitled to such extension, but no member shall be entitled to
such extension save as a matter of grace and favour.

Directors may extend time.

40.

If any Member fails to pay any call due from him on the day
appointed for payment thereof, or any such extension thereof as
aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time be fixed by the
Board not exceeding 21% per annum but nothing in this Article
shall render it obligatory for the Board to demand or recover
any interest from any such member.

Calls to carry interest.

41.

If by the terms of issue of any share or otherwise any amount is
made payable at any fixed time or by installments at fixed time
(whether on account of the amount of the share or by way of
premium) every such amount or installment shall be payable as
if it were a call duly made by the Directors and of which due
notice has been given and all the provisions herein contained in
respect of calls shall apply to such amount or installment
accordingly.

Sums deemed to be calls.

42.

On the trial or hearing of any action or suit brought by the
Company against any Member or his representatives for the
recovery of any money claimed to be due to the Company in
respect of his shares, if shall be sufficient to prove that the name
of the Member in respect of whose shares the money is sought
to be recovered, appears entered on the Register of Members as
the holder, at or subsequent to the date at which the money is
sought to be recovered is alleged to have become due on the
share in respect of which such money is sought to be recovered
in the Minute Books: and that notice of such call was duly given
to the Member or his representatives used in pursuance of these
Avrticles: and that it shall not be necessary to prove the
appointment of the Directors who made such call, nor that a
qguorum of Directors was present at the Board at which any call
was made was duly convened or constituted nor any other
matters whatsoever, but the proof of the matters aforesaid shall
be conclusive evidence of the debt.

Proof on trial of suit for
money due on shares.

43.

Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction thereunder nor the receipt by the
Company of a portion of any money which shall from time to
time be due from any Member of the Company in respect of his
shares, either by way of principal or interest, nor any

Judgment, decree, partial
payment motto proceed for
forfeiture.
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indulgence granted by the Company in respect of the payment
of any such money, shall preclude the Company from thereafter
proceeding to enforce forfeiture of such shares as hereinafter
provided.

44,

(@) The Board may, if it thinks fit, receive from any Member
willing to advance the same, all or any part of the amounts
of his respective shares beyond the sums, actually called
up and upon the moneys so paid in advance, or upon so
much thereof, from time to time, and at any time thereafter
as exceeds the amount of the calls then made upon and due
in respect of the shares on account of which such advances
are made the Board may pay or allow interest, at such rate
as the member paying the sum in advance and the Board
agree upon. The Board may agree to repay at any time any
amount so advanced or may at any time repay the same
upon giving to the Member three months’ notice in
writing: provided that moneys paid in advance of calls on
shares may carry interest but shall not confer a right to
dividend or to participate in profits.

(b) No Member paying any such sum in advance shall be
entitled to voting rights in respect of the moneys so paid
by him until the same would but for such payment become
presently payable. The provisions of this Article shall
mutatis mutandis apply to calls on debentures issued by
the Company.

Payments in Anticipation of
calls may carry interest

LIEN

45.

The Company shall have a first and paramount lien upon all the
shares/debentures (other than fully paid-up shares/debentures)
registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale thereof for all
moneys (whether presently payable or not) called or payable at
a fixed time in respect of such shares/debentures and no
equitable interest in any share shall be created except upon the
footing and condition that this Article will have full effect. And
such lien shall extend to all dividends and bonuses from time to
time declared in respect of such shares/debentures. Unless
otherwise agreed the registration of a transfer of
shares/debentures shall operate as a waiver of the Company’s
lien if any, on such shares/debentures. The Directors may at any
time declare any shares/debentures wholly or in part to be
exempt from the provisions of this clause.

Company to have Lien on
shares.

46.

For the purpose of enforcing such lien the Directors may sell
the shares subject thereto in such manner as they shall think fit,
but no sale shall be made until such period as aforesaid shall
have arrived and until notice in writing of the intention to sell
shall have been served on such member or the person (if any)
entitled by transmission to the shares and default shall have
been made by him in payment, fulfillment of discharge of such
debts, liabilities or engagements for seven days after such
notice. To give effect to any such sale the Board may authorise
some person to transfer the shares sold to the purchaser thereof
and purchaser shall be registered as the holder of the shares
comprised in any such transfer. Upon any such sale as the

As to enforcing lien by sale.
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Certificates in respect of the shares sold shall stand cancelled
and become null and void and of no effect, and the Directors
shall be entitled to issue a new Certificate or Certificates in lieu
thereof to the purchaser or purchasers concerned.

47.

The net proceeds of any such sale shall be received by the
Company and applied in or towards payment of such part of the
amount in respect of which the lien exists as is presently
payable and the residue, if any, shall (subject to lien for sums
not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares at the date of the sale.

Application of proceeds of
sale.

FORFEITURE AND SURRENDER OF SHARES

48.

If any Member fails to pay the whole or any part of any call or
installment or any moneys due in respect of any shares either
by way of principal or interest on or before the day appointed
for the payment of the same, the Directors may, at any time
thereafter, during such time as the call or installment or any part
thereof or other moneys as aforesaid remains unpaid or a
judgment or decree in respect thereof remains unsatisfied in
whole or in part, serve a notice on such Member or on the
person (if any) entitled to the shares by transmission, requiring
him to pay such call or installment of such part thereof or other
moneys as remain unpaid together with any interest that may
have accrued and all reasonable expenses (legal or otherwise)
that may have been accrued by the Company by reason of such
non-payment. Provided that no such shares shall be forfeited if
any moneys shall remain unpaid in respect of any call or
installment or any part thereof as aforesaid by reason of the
delay occasioned in payment due to the necessity of complying
with the provisions contained in the relevant exchange control
laws or other applicable laws of India, for the time being in
force.

If call or installment not paid,
notice may be given.

49.

The notice shall name a day (not being less than fourteen days
from the date of notice) and a place or places on and at which
such call or installment and such interest thereon as the
Directors shall determine from the day on which such call or
installment ought to have been paid and expenses as aforesaid
are to be paid.

The notice shall also state that, in the event of the non-payment
at or before the time and at the place or places appointed, the
shares in respect of which the call was made or installment is
payable will be liable to be forfeited.

Terms of notice.

50.

If the requirements of any such notice as aforesaid shall not be
complied with, every or any share in respect of which such
notice has been given, may at any time thereafter but before
payment of all calls or installments, interest and expenses, due
in respect thereof, be forfeited by resolution of the Board to that
effect. Such forfeiture shall include all dividends declared or
any other moneys payable in respect of the forfeited share and
not actually paid before the forfeiture.

On default of payment, shares
to be forfeited.

ol.

When any shares have been forfeited, notice of the forfeiture
shall be given to the member in whose name it stood

Notice of forfeiture to a
Member
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immediately prior to the forfeiture, and an entry of the
forfeiture, with the date thereof shall forthwith be made in the
Register of Members.

52.

Any shares so forfeited, shall be deemed to be the property of
the Company and may be sold, re-allotted, or otherwise
disposed of, either to the original holder thereof or to any other
person, upon such terms and in such manner as the Board in
their absolute discretion shall think fit.

Forfeited shares to be
property of the Company and
may be sold etc.

53.

Any Member whose shares have been forfeited shall
notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company, on demand all calls, instalments,
interest and expenses owing upon or in respect of such shares
at the time of the forfeiture, together with interest thereon from
the time of the forfeiture until payment, at such rate as the
Board may determine and the Board may enforce the payment
of the whole or a portion thereof as if it were a new call made
at the date of the forfeiture, but shall not be under any obligation
to do so.

Members still liable to pay
money owing at time of
forfeiture and interest.

54.

The forfeiture shares shall involve extinction at the time of the
forfeiture, of all interest in all claims and demand against the
Company, in respect of the share and all other rights incidental
to the share, except only such of those rights as by these Articles
are expressly saved.

Effect of forfeiture.

55.

A declaration in writing that the declarant is a Director or
Secretary of the Company and that shares in the Company have
been duly forfeited in accordance with these articles on a date
stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled
to the shares.

Evidence of Forfeiture.

56.

The Company may receive the consideration, if any, given for
the share on any sale, re-allotment or other disposition thereof
and the person to whom such share is sold, re-allotted or
disposed of may be registered as the holder of the share and he
shall not be bound to see to the application of the consideration:
if any, nor shall his title to the share be affected by any
irregularly or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or other disposal of the shares.

Title of purchaser and allottee
of Forfeited shares.

57.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Article, the certificate or certificates
originally issued in respect of the relative shares shall (unless
the same shall on demand by the Company have been
previously surrendered to it by the defaulting member) stand
cancelled and become null and void and of no effect, and the
Directors shall be entitled to issue a duplicate certificate or
certificates in respect of the said shares to the person or persons
entitled thereto.

Cancellation of share
certificate in respect of
forfeited shares.

58.

In the meantime and until any share so forfeited shall be sold,
re-allotted, or otherwise dealt with as aforesaid, the forfeiture
thereof may, at the discretion and by a resolution of the
Directors, be remitted as a matter of grace and favour, and not
as was owing thereon to the Company at the time of forfeiture
being declared with interest for the same unto the time of the

Forfeiture may be remitted.
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actual payment thereof if the Directors shall think fit to receive
the same, or on any other terms which the Director may deem
reasonable.

59.

Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers hereinbefore given, the Board
may appoint some person to execute an instrument of transfer
of the Shares sold and cause the purchaser's name to be entered
in the Register of Members in respect of the Shares sold, and
the purchasers shall not be bound to see to the regularity of the
proceedings or to the application of the purchase money, and
after his name has been entered in the Register of Members in
respect of such Shares, the validity of the sale shall not be
impeached by any person and the remedy of any person
aggrieved by the sale shall be in damages only and against the
Company exclusively.

Validity of sale

60.

The Directors may, subject to the provisions of the Act, accept
a surrender of any share from or by any Member desirous of
surrendering on such terms the Directors may think fit.

Surrender of shares.

TRANSFER AND TRANSMISSION OF SHARES

61.

(@) The instrument of transfer of any share in or debenture of
the Company shall be executed by or on behalf of both the
transferor and transferee.

(b) The transferor shall be deemed to remain a holder of the
share or debenture until the name of the transferee is
entered in the Register of Members or Register of
Debenture holders in respect thereof.

Execution of the instrument
of shares.

62.

The instrument of transfer of any share or debenture shall be in
writing and all the provisions of Section 56 and statutory
modification thereof including other applicable provisions of
the Act shall be duly complied with in respect of all transfers of
shares or debenture and registration thereof.

The instrument of transfer shall be in a common form approved
by the Exchange;

Transfer Form.

63.

The Company shall not register a transfer in the Company other
than the transfer between persons both of whose names are
entered as holders of beneficial interest in the records of a
depository, unless a proper instrument of transfer duly stamped
and executed by or on behalf of the transferor and by or on
behalf of the transferee and specifying the name, address and
occupation if any, of the transferee, has been delivered to the
Company along with the certificate relating to the shares or if
no such share certificate is in existence along with the letter of
allotment of the shares: Provided that where, on an application
in writing made to the Company by the transferee and bearing
the stamp, required for an instrument of transfer, it is proved to
the satisfaction of the Board of Directors that the instrument of
transfer signed by or on behalf of the transferor and by or on
behalf of the transferee has been lost, the Company may register
the transfer on such terms as to indemnity as the Board may
think fit, provided further that nothing in this Article shall
prejudice any power of the Company to register as shareholder

Transfer not to be registered
except on production of
instrument of transfer.
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any person to whom the right to any shares in the Company has
been transmitted by operation of law.

64.

Subject to the provisions of Section 58 of the Act and Section
22A of the Securities Contracts (Regulation) Act, 1956, the
Directors may, decline to register—

(a) any transfer of shares on which the company has a lien.
That registration of transfer shall however not be refused on
the ground of the transferor being either alone or jointly with
any other person or persons indebted to the Company on any
account whatsoever;

Directors may refuse to

register transfer.

65.

If the Company refuses to register the transfer of any share or
transmission of any right therein, the Company shall within one
month from the date on which the instrument of transfer or
intimation of transmission was lodged with the Company, send
notice of refusal to the transferee and transferor or to the person
giving intimation of the transmission, as the case may be, and
there upon the provisions of Section 56 of the Act or any
statutory modification thereof for the time being in force shall

apply.

Notice of refusal to be given to
transferor and transferee.

66.

No fee shall be charged for registration of transfer,
transmission, Probate, Succession Certificate and letter of
administration, Certificate of Death or Marriage, Power of
Attorney or similar other document with the Company.

No fee on transfer.

67.

The Board of Directors shall have power on giving not less than
seven days pervious notice in accordance with section 91 and
rules made thereunder close the Register of Members and/or the
Register of debentures holders and/or other security holders at
such time or times and for such period or periods, not exceeding
thirty days at a time, and not exceeding in the aggregate forty
five days at a time, and not exceeding in the aggregate forty five
days in each year as it may seem expedient to the Board.

Closure of Register of
Members or debentureholder
or other security holders..

68.

The instrument of transfer shall after registration be retained by
the Company and shall remain in its custody. All instruments
of transfer which the Directors may decline to register shall on
demand be returned to the persons depositing the same. The
Directors may cause to be destroyed all the transfer deeds with
the Company after such period as they may determine.

Custody of transfer Deeds.

69.

Where an application of transfer relates to partly paid shares,
the transfer shall not be registered unless the Company gives
notice of the application to the transferee and the transferee
makes no objection to the transfer within two weeks from the
receipt of the notice.

Application for transfer of
partly paid shares.

70.

For this purpose the notice to the transferee shall be deemed to
have been duly given if it is dispatched by prepaid registered
post/speed post/ courier to the transferee at the address given in
the instrument of transfer and shall be deemed to have been
duly delivered at the time at which it would have been delivered
in the ordinary course of post.

Notice to transferee.

71.

(@ On the death of a Member, the survivor or survivors,
where the Member was a joint holder, and his nominee or
nominees or legal representatives where he was a sole

Recognition of
representative.

legal
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holder, shall be the only person recognized by the
Company as having any title to his interest in the shares.

(b) Before recognising any executor or administrator or legal
representative, the Board may require him to obtain a
Grant of Probate or Letters Administration or other legal
representation as the case may be, from some competent
court in India.
Provided nevertheless that in any case where the Board in
its absolute discretion thinks fit, it shall be lawful for the
Board to dispense with the production of Probate or letter
of Administration or such other legal representation upon
such terms as to indemnity or otherwise, as the Board in
its absolute discretion, may consider adequate

(c) Nothing in clause (a) above shall release the estate of the
deceased joint holder from any liability in respect of any
share which had been jointly held by him with other
persons.

72.

The Executors or Administrators of a deceased Member or
holders of a Succession Certificate or the Legal Representatives
in respect of the Shares of a deceased Member (not being one
of two or more joint holders) shall be the only persons
recognized by the Company as having any title to the Shares
registered in the name of such Members, and the Company shall
not be bound to recognize such Executors or Administrators or
holders of Succession Certificate or the Legal Representative
unless such Executors or Administrators or Legal
Representative shall have first obtained Probate or Letters of
Administration or Succession Certificate as the case may be
from a duly constituted Court in the Union of India provided
that in any case where the Board of Directors in its absolute
discretion thinks fit, the Board upon such terms as to indemnity
or otherwise as the Directors may deem proper dispense with
production of Probate or Letters of Administration or
Succession Certificate and register Shares standing in the name
of a deceased Member, as a Member. However, provisions of
this Article are subject to Sections 720f the Companies Act.

Titles of Shares of deceased
Member

73.

Where, in case of partly paid Shares, an application for
registration is made by the transferor, the Company shall give
notice of the application to the transferee in accordance with the
provisions of Section 56 of the Act.

Notice of application when to
be given

74.

Subject to the provisions of the Act and these Articles, any
person becoming entitled to any share in consequence of the
death, lunacy, bankruptcy, insolvency of any member or by any
lawful means other than by a transfer in accordance with these
presents, may, with the consent of the Directors (which they
shall not be under any obligation to give) upon producing such
evidence that he sustains the character in respect of which he
proposes to act under this Article or of this title as the Director
shall require either be registered as member in respect of such
shares or elect to have some person nominated by him and
approved by the Directors registered as Member in respect of
such shares; provided nevertheless that if such person shall
elect to have his nominee registered he shall testify his election

Registration  of  persons
entitled to share otherwise
than by transfer.
(transmission clause).
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by executing in favour of his nominee an instrument of transfer
in accordance so he shall not be freed from any liability in
respect of such shares. This clause is hereinafter referred to as
the ‘Transmission Clause’.

75.

Subject to the provisions of the Act and these Articles, the
Directors shall have the same right to refuse or suspend register
a person entitled by the transmission to any shares or his
nominee as if he were the transferee named in an ordinary
transfer presented for registration.

Refusal to register nominee.

76.

Every transmission of a share shall be verified in such manner
as the Directors may require and the Company may refuse to
register any such transmission until the same be so verified or
until or unless an indemnity be given to the Company with
regard to such registration which the Directors at their
discretion shall consider sufficient, provided nevertheless that
there shall not be any obligation on the Company or the
Directors to accept any indemnity.

Board may require evidence
of transmission.

77.

The Company shall incur no liability or responsibility
whatsoever in consequence of its registering or giving effect to
any transfer of shares made, or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the
Register or Members) to the prejudice of persons having or
claiming any equitable right, title or interest to or in the same
shares notwithstanding that the Company may have had notice
of such equitable right, title or interest or notice prohibiting
registration of such transfer, and may have entered such notice
or referred thereto in any book of the Company and the
Company shall not be bound or require to regard or attend or
give effect to any notice which may be given to them of any
equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting so to do though it may
have been entered or referred to in some book of the Company
but the Company shall nevertheless be at liberty to regard and
attend to any such notice and give effect thereto, if the Directors
shall so think fit.

Company not liable for
disregard of a notice
prohibiting registration of
transfer.

78.

In the case of any share registered in any register maintained
outside India the instrument of transfer shall be in a form
recognized by the law of the place where the register is
maintained but subject thereto shall be as near to the form
prescribed in Form no. SH-4 hereof as circumstances permit.

Form of transfer Outside
India.

79.

No transfer shall be made to any minor, insolvent or person of
unsound mind.

No transfer to insolvent etc.

NOMINATION

80.

i)  Notwithstanding anything contained in the articles, every
holder of securities of the Company may, at any time,
nominate a person in whom his/her securities shall vest in
the event of his/her death and the provisions of Section 72
of the Companies Act, 2013shall apply in respect of such
nomination.

i) No person shall be recognized by the Company as a
nominee unless an intimation of the appointment of the
said person as nominee has been given to the Company

Nomination
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during the lifetime of the holder(s) of the securities of the
Company in the manner specified under Section 720f the
Companies Act, 2013 read with Rule 19 of the Companies
(Share Capital and Debentures) Rules, 2014

iii) The Company shall not be in any way responsible for
transferring the securities consequent upon such
nomination.

iv) If the holder(s) of the securities survive(s) nominee, then
the nomination made by the holder(s) shall be of no effect
and shall automatically stand revoked.

81. | A nominee, upon production of such evidence as may be | Transmission of Securities by
required by the Board and subject as hereinafter provided, elect, | nominee
either-

(i) to be registered himself as holder of the security, as the
case may be; or

(ii) to make such transfer of the security, as the case may be,
as the deceased security holder, could have made;

(iii) if the nominee elects to be registered as holder of the
security, himself, as the case may be, he shall deliver or
send to the Company, a notice in writing signed by him
stating that he so elects and such notice shall be
accompanied with the death certificate of the deceased
security holder as the case may be;

(iv) anominee shall be entitled to the same dividends and other
advantages to which he would be entitled to, if he were the
registered holder of the security except that he shall not,
before being registered as a member in respect of his
security, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the
Company.

Provided further that the Board may, at any time, give notice

requiring any such person to elect either to be registered himself
or to transfer the share or debenture, and if the notice is not
complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other moneys
payable or rights accruing in respect of the share or debenture,
until the requirements of the notice have been complied with.
DEMATERIALISATION OF SHARES

82. | Subject to the provisions of the Act and Rules made thereunder | Dematerialisation of
the Company may offer its members facility to hold securities | Securities
issued by it in dematerialized form.

JOINT HOLDER

83. | Where two or more persons are registered as the holders of any | Joint Holders
share they shall be deemed to hold the same as joint
Shareholders with benefits of survivorship subject to the
following and other provisions contained in these Articles.

84. | (@) The Joint holders of any share shall be liable severally as | Joint and several liabilities

well as jointly for and in respect of all calls and other
payments which ought to be made in respect of such share.

for all payments in respect of
shares.
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(b) on the death of any such joint holders the survivor or
survivors shall be the only person recognized by the
Company as having any title to the share but the Board
may require such evidence of death as it may deem fit and
nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability of
shares held by them jointly with any other person;

Title of survivors.

(c) Any one of two or more joint holders of a share may give
effectual receipts of any dividends or other moneys
payable in respect of share; and

Receipts of one sufficient.

(d) only the person whose name stands first in the Register of
Members as one of the joint holders of any share shall be
entitled to delivery of the certificate relating to such share
or to receive documents from the Company and any such
document served on or sent to such person shall deemed
to be service on all the holders.

Delivery of certificate and
giving of notices to first
named holders.

SHARE WARRANTS

85.

The Company may issue warrants subject to and in accordance
with provisions of the Act and accordingly the Board may in
its discretion with respect to any Share which is fully paid upon
application in writing signed by the persons registered as holder
of the Share, and authenticated by such evidence(if any) as the
Board may, from time to time, require as to the identity of the
persons signing the application and on receiving the certificate
(if any) of the Share, and the amount of the stamp duty on the
warrant and such fee as the Board may, from time to time,
require, issue a share warrant.

Power to issue share warrants

86.

(@) The bearer of a share warrant may at any time deposit the
warrant at the Office of the Company, and so long as the
warrant remains so deposited, the depositor shall have the
same right of signing a requisition for call in a meeting of
the Company, and of attending and voting and exercising
the other privileges of a Member at any meeting held after
the expiry of two clear days from the time of deposit, as
if his name were inserted in the Register of Members as
the holder of the Share included in the deposit warrant.

(b) Not more than one person shall be recognized as depositor
of the Share warrant.

(c) The Company shall, on two day's written notice, return
the deposited share warrant to the depositor.

Deposit of share warrants

87.

(@) Subject as herein otherwise expressly provided, no
person, being a bearer of a share warrant, shall sign a
requisition for calling a meeting of the Company or attend
or vote or exercise any other privileges of a Member at a
meeting of the Company, or be entitled to receive any
notice from the Company.

(b) The bearer of a share warrant shall be entitled in all other
respects to the same privileges and advantages as if he
were named in the Register of Members as the holder of
the Share included in the warrant, and he shall be a
Member of the Company.

Privileges and disabilities of
the holders of share warrant
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88.

The Board may, from time to time, make bye-laws as to terms
on which (if it shall think fit), a new share warrant or coupon
may be issued by way of renewal in case of defacement, loss or
destruction.

Issue of new share warrant
coupons

CONVERSION OF SHARES INTO STOCK

89.

The Company may, by ordinary resolution in General Meeting.

a) convert any fully paid-up shares into stock; and

b) re-convert any stock into fully paid-up shares of any
denomination.

Conversion of shares into

stock or reconversion.

90.

The holders of stock may transfer the same or any part thereof
in the same manner as and subject to the same regulation under
which the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as
circumstances admit, provided that, the Board may, from time
to time, fix the minimum amount of stock transferable so
however that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

Transfer of stock.

91.

The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages
as regards dividends, participation in profits, voting at meetings
of the Company, and other matters, as if they hold the shares
for which the stock arose but no such privilege or advantage
shall be conferred by an amount of stock which would not, if
existing in shares , have conferred that privilege or advantage.

Rights of stock
holders.

92.

Such of the regulations of the Company (other than those
relating to share warrants), as are applicable to paid up share
shall apply to stock and the words “share” and “shareholders”
in those regulations shall include “stock” and “stockholders”
respectively.

Regulations.

BORROWING POWERS

93.

Subject to the provisions of the Act and these Articles, the
Board may, from time to time at its discretion, by a resolution
passed at a meeting of the Board generally raise or borrow
money by way of deposits, loans, overdrafts, cash credit

or by issue of bonds, debentures or debenture-stock (perpetual
or otherwise) or in any other manner, or from any person, firm,
company, co-operative society, any body corporate, bank,
institution, whether incorporated in India or abroad,
Government or any authority or any other body for the purpose
of the Company and may secure the payment of any sums of
money so received, raised or borrowed; provided that the total
amount borrowed by the Company (apart from temporary loans
obtained from the Company’s Bankers in the ordinary course
of business) shall not without the consent of the Company in
General Meeting exceed the aggregate of the paid up capital of
the Company and its free reserves that is to say reserves not set
apart for any specified purpose.

Power to borrow.

94.

Subject to the provisions of the Act and these Articles, any
bonds, debentures, debenture-stock or any other securities may
be issued at a discount, premium or otherwise and with any
special privileges and conditions as to redemption, surrender,
allotment of shares, appointment of Directors or otherwise;

Issue of discount etc. or with
special privileges.
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provided that debentures with the right to allotment of or
conversion into shares shall not be issued except with the
sanction of the Company in General Meeting.

95.

The payment and/or repayment of moneys borrowed or raised
as aforesaid or any moneys owing otherwise or debts due from
the Company may be secured in such manner and upon such
terms and conditions in all respects as the Board may think fit,
and in particular by mortgage, charter, lien or any other security
upon all or any of the assets or property (both present and
future) or the undertaking of the Company including its
uncalled capital for the time being, or by a guarantee by any
Director, Government or third party, and the bonds, debentures
and debenture stocks and other securities may be made
assignable, free from equities between the Company and the
person to whom the same may be issued and also by a similar
mortgage, charge or lien to secure and guarantee, the
performance by the Company or any other person or company
of any obligation undertaken by the Company or any person or
Company as the case may be.

Securing payment or
repayment of Moneys
borrowed.

96.

Any bonds, debentures, debenture-stock or their securities
issued or to be issued by the Company shall be under the control
of the Board who may issue them upon such terms and
conditions, and in such manner and for such consideration as
they shall consider to be for the benefit of the Company.

Bonds, Debentures etc. to be
under the control of the
Directors.

97.

If any uncalled capital of the Company is included in or charged
by any mortgage or other security the Directors shall subject to
the provisions of the Act and these Articles make calls on the
members in respect of such uncalled capital in trust for the
person in whose favour such mortgage or security is executed.

Mortgage of uncalled Capital.

98.

Subject to the provisions of the Act and these Articles if the
Directors or any of them or any other person shall incur or be
about to incur any liability whether as principal or surely for the
payment of any sum primarily due from the Company, the
Directors may execute or cause to be executed any mortgage,
charge or security over or affecting the whole or any part of the
assets of the Company by way of indemnity to secure the
Directors or person so becoming liable as aforesaid from any
loss in respect of such liability.

Indemnity may be given.

MEETINGS OF MEMBERS

99.

All the General Meetings of the Company other than Annual
General Meetings shall be called Extra-ordinary General
Meetings.

Distinction between AGM &
EGM.

100.

(@) The Directors may, whenever they think fit, convene an
Extra-Ordinary General Meeting and they shall on
requisition of requisition of Members made in compliance
with Section 100 of the Act, forthwith proceed to convene
Extra-Ordinary General Meeting of the members

Extra-Ordinary General
Meeting by Board and by
requisition

(b) If at any time there are not within India sufficient
Directors capable of acting to form a quorum, or if the
number of Directors be reduced in number to less than the
minimum number of Directors prescribed by these

Articles and the continuing Directors fail or neglect to

When a Director or any two
Members may call an Extra
Ordinary General Meeting
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increase the number of Directors to that number or to
convene a General Meeting, any Director or any two or
more Members of the Company holding not less than one-
tenth of the total paid up share capital of the Company
may call for an Extra-Ordinary General Meeting in the
same manner as nearly as possible as that in which
meeting may be called by the Directors.

101.

No General Meeting, Annual or Extraordinary shall be
competent to enter upon, discuss or transfer any business which
has not been mentioned in the notice or notices upon which it
was convened.

Meeting not to transact
business not mentioned in
notice.

102.

The Chairman (if any) of the Board of Directors shall be
entitled to take the chair at every General Meeting, whether
Annual or Extraordinary. If there is no such Chairman of the
Board of Directors, or if at any meeting he is not present within
fifteen minutes of the time appointed for holding such meeting
or if he is unable or unwilling to take the chair, then the
Members present shall elect another Director as Chairman, and
if no Director be present or if all the Directors present decline
to take the chair then the Members present shall elect one of the
members to be the Chairman of the meeting.

Chairman of General

Meeting

103.

No business, except the election of a Chairman, shall be
discussed at any General Meeting whilst the Chair is vacant.

Business confined to election
of Chairman whilst chair is
vacant.

104.

a) The Chairperson may, with the consent of any meeting at
which a quorum is present, and shall, if so directed by the
meeting, adjourn the meeting from time to time and from
place to place.

b) No business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place.

c) Whena meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case of an
original meeting.

d) Save as aforesaid, and as provided in section 103 of the Act,
it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an
adjourned meeting.

Chairman with consent may
adjourn meeting.

105.

In the case of an equality of votes the Chairman shall both on a
show of hands, on a poll (if any) and e-voting, have casting vote
in addition to the vote or votes to which he may be entitled as a
Member.

Chairman’s casting vote.

106.

Any poll duly demanded on the election of Chairman of the
meeting or any question of adjournment shall be taken at the
meeting forthwith.

In what case poll taken

without adjournment.

107.

The demand for a poll except on the question of the election of
the Chairman and of an adjournment shall not prevent the
continuance of a meeting for the transaction of any business
other than the question on which the poll has been demanded.

Demand for poll not to
prevent transaction of other
business.

VOTES OF MEMBERS
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108.

No Member shall be entitled to vote either personally or by
proxy at any General Meeting or Meeting of a class of
shareholders either upon a show of hands, upon a poll or
electronically, or be reckoned in a quorum in respect of any
shares registered in his name on which any calls or other sums
presently payable by him have not been paid or in regard to
which the Company has exercised, any right or lien.

Members in arrears not to
vote.

100.

Subject to the provision of these Articles and without prejudice
to any special privileges, or restrictions as to voting for the time
being attached to any class of shares for the time being forming
part of the capital of the company, every Member, not
disqualified by the last preceding Article shall be entitled to be
present, and to speak and to vote at such meeting, and on a show
of hands every member present in person shall have one vote
and upon a poll the voting right of every Member present in
person or by proxy shall be in proportion to his share of the
paid-up equity share capital of the Company, Provided,
however, if any preference shareholder is present at any
meeting of the Company, save as provided in sub-section (2)
of Section 47 of the Act, he shall have a right to vote only on
resolution placed before the meeting which directly affect the
rights attached to his preference shares.

Number of votes each

member entitled.

110.

On a poll taken at a meeting of the Company a member entitled
to more than one vote or his proxy or other person entitled to
vote for him, as the case may be, need not, if he votes, use all
his votes or cast in the same way all the votes he uses.

Casting of votes by a member
entitled to more than one
vote.

111.

A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, or a
minor may vote, whether on a show of hands or on a poll, by
his committee or other legal guardian, and any such committee
or guardian may, on a poll, vote by proxy.

Vote of member of unsound
mind and of minor

112.

Notwithstanding anything contained in the provisions of the
Companies Act, 2013, and the Rules made there under, the
Company may, and in the case of resolutions relating to such
business as may be prescribed by such authorities from time to
time, declare to be conducted only by postal ballot, shall, get
any such business/ resolutions passed by means of postal ballot,
instead of transacting the business in the General Meeting of
the Company.

Postal Ballot

113.

A member may exercise his vote at a meeting by electronic
means in accordance with section 108 and shall vote only once.

E-Voting

114.

a) In the case of joint holders, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders. If more than one of the said persons remain present
than the senior shall alone be entitled to speak and to vote
in respect of such shares, but the other or others of the joint
holders shall be entitled to be present at the meeting.
Several executors or administrators of a deceased Member
in whose name share stands shall for the purpose of these
Avrticles be deemed joints holders thereof.

Votes of joint members.
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b) For this purpose, seniority shall be determined by the order
in which the names stand in the register of members.

115.

Votes may be given either personally or by attorney or by proxy
or in case of a company, by a representative duly Authorised as
mentioned in Articles

Votes may be given by proxy
or by representative

116.

A body corporate (whether a company within the meaning of
the Act or not) may, if it is member or creditor of the Company
(including being a holder of debentures) authorise such person
by resolution of its Board of Directors, as it thinks fit, in
accordance with the provisions of Section 113 of the Act to act
as its representative at any Meeting of the members or creditors
of the Company or debentures holders of the Company. A
person authorised by resolution as aforesaid shall be entitled to
exercise the same rights and powers (including the right to vote
by proxy) on behalf of the body corporate as if it were an
individual member, creditor or holder of debentures of the
Company.

Representation of a body
corporate.

117.

(@ A member paying the whole or a part of the amount
remaining unpaid on any share held by him although no
part of that amount has been called up, shall not be entitled
to any voting rights in respect of the moneys paid until the
same would, but for this payment, become presently
payable.

Members paying money in
advance.

(b) A member is not prohibited from exercising his voting
rights on the ground that he has not held his shares or
interest in the Company for any specified period
preceding the date on which the vote was taken.

Members not prohibited if
share not held for any
specified period.

118.

Any person entitled under Article 73 (transmission clause) to
transfer any share may vote at any General Meeting in respect
thereof in the same manner as if he were the registered holder
of such shares, provided that at least forty-eight hours before
the time of holding the meeting or adjourned meeting, as the
case may be at which he proposes to vote he shall satisfy the
Directors of his right to transfer such shares and give such
indemnify (if any) as the Directors may require or the directors
shall have previously admitted his right to vote at such meeting
in respect thereof.

Votes in respect of shares of
deceased or insolvent
members.

119.

No Member shall be entitled to vote on a show of hands unless
such member is present personally or by attorney or is a body
Corporate present by a representative duly Authorised under
the provisions of the Act in which case such members, attorney
or representative may vote on a show of hands as if he were a
Member of the Company. In the case of a Body Corporate the
production at the meeting of a copy of such resolution duly
signed by a Director or Secretary of such Body Corporate and
certified by him as being a true copy of the resolution shall be
accepted by the Company as sufficient evidence of the authority
of the appointment.

No votes by proxy on show of
hands.

120.

The instrument appointing a proxy and the power-of-attorney
or other authority, if any, under which it is signed or a notarised
copy of that power or authority, shall be deposited at the
registered office of the company not less than 48 hours before

Appointment of a Proxy.
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the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, or, in the
case of a poll, not less than 24 hours before the time appointed
for the taking of the poll; and in default the instrument of proxy
shall not be treated as valid.

121.

An instrument appointing a proxy shall be in the form as
prescribed in the rules made under section 105.

Form of proxy.

122.

A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or
insanity of the Member, or revocation of the proxy or of any
power of attorney which such proxy signed, or the transfer of
the share in respect of which the vote is given, provided that no
intimation in writing of the death or insanity, revocation or
transfer shall have been received at the office before the
meeting or adjourned meeting at which the proxy is used.

Validity of votes given by
proxy notwithstanding death
of a member.

123.

No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed
at such meeting shall be valid for all purposes.

Time for objections to votes.

124,

Any such objection raised to the qualification of any voter in
due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.

Chairperson of the Meeting to
be the judge of validity of any
vote.

DIRECTORS

125.

Until otherwise determined by a General Meeting of the
Company and subject to the provisions of Section 149 of the
Act, the number of Directors (including Debenture and
Alternate Directors) shall not be less than three and not more
than fifteen. Provided that a company may appoint more than
fifteen directors after passing a special resolution

a) Board of Directors

The Present Directors* of the Company are (1) Mr. Minku
Shantilal Gandhi, (2) Mr. Maunal Shantilal Gandhi, (3) Mr.
Shailesh Indradaman Patwari (4) Mrs. Hanisha Jinish Patel (5)
Mrs. Purvi Tapan Trivedi (6) Mrs. Harshaben Nishithbhai
Mehta

Number of Directors

126.

A Director of the Company shall not be bound to hold any
Qualification Shares in the Company.

Qualification
shares.

127.

(@) Subject to the provisions of the Companies Act, 2013and
notwithstanding anything to the contrary contained in
these Articles, the Board may appoint any person as a
director nominated by any institution in pursuance of the
provisions of any law for the time being in force or of any
agreement

The Nominee Director/s so appointed shall not be required
to hold any qualification shares in the Company nor shall
be liable to retire by rotation. The Board of Directors of
the Company shall have no power to remove from office
the Nominee Director/s so appointed. The said Nominee
Director/s shall be entitled to the same rights and
privileges including receiving of notices, copies of the

(b)

Nominee Directors.
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minutes, sitting fees, etc. as any other Director of the
Company is entitled.

(c) If the Nominee Director/s is an officer of any of the
financial institution the sitting fees in relation to such
nominee Directors shall accrue to such financial
institution and the same accordingly be paid by the
Company to them. The Financial Institution shall be
entitled to depute observer to attend the meetings of the
Board or any other Committee constituted by the Board.

(d) The Nominee Director/s shall, notwithstanding anything
to the Contrary contained in these Articles, be at liberty to
disclose any information obtained by him/them to the
Financial Institution appointing him/them as such
Director/s.

128.

The Board may appoint an Alternate Director to act for a
Director (hereinafter called “The Original Director”) during his
absence for a period of not less than three months from India.
An Alternate Director appointed under this Article shall not
hold office for period longer than that permissible to the
Original Director in whose place he has been appointed and
shall vacate office if and when the Original Director returns to
India. If the term of Office of the Original Director is
determined before he so returns to India, any provision in the
Act or in these Articles for the automatic re-appointment of
retiring Director in default of another appointment shall apply
to the Original Director and not to the Alternate Director.

Appointment of alternate
Director.

129.

Subject to the provisions of the Act, the Board shall have power
at any time and from time to time to appoint any other person
to be an Additional Director. Any such Additional Director
shall hold office only upto the date of the next Annual General
Meeting.

Additional Director

130.

Subject to the provisions of the Act, the Board shall have power
at any time and from time to time to appoint a Director, if the
office of any director appointed by the company in general
meeting is vacated before his term of office expires in the
normal course, who shall hold office only upto the date upto
which the Director in whose place he is appointed would have
held office if it had not been vacated by him.

Directors power to fill casual
vacancies.

131.

Until otherwise determined by the Company in General
Meeting, each Director other than the Managing/Whole-time
Director (unless otherwise specifically provided for) shall be
entitled to sitting fees not exceeding a sum prescribed in the Act
(as may be amended from time to time) for attending meetings
of the Board or Committees thereof.

Sitting Fees.

132.

The Board of Directors may subject to the limitations provided
in the Act allow and pay to any Director who attends a meeting
at a place other than his usual place of residence for the purpose
of attending a meeting, such sum as the Board may consider
fair, compensation for travelling, hotel and other incidental
expenses properly incurred by him, in addition to his fee for
attending such meeting as above specified.

Travelling expenses Incurred
by Director on Company's
business.

PROCEEDING OF THE BOARD OF DIRECTORS
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133.

(@) The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings as it
thinks fit.

(b) A director may, and the manager or secretary on the
requisition of a director shall, at any time, summon a meeting
of the Board.

Meetings of Directors.

134.

a) The Directors may from time to time elect from among
their members a Chairperson of the Board and determine
the period for which he is to hold office. If at any meeting
of the Board, the Chairman is not present within five
minutes after the time appointed for holding the same, the
Directors present may choose one of the Directors then
present to preside at the meeting.

b) Subject to Section 203 of the Act and rules made there
under, one person can act as the Chairman as well as the
Managing Director or Chief Executive Officer at the same
time.

Chairperson

135.

Questions arising at any meeting of the Board of Directors shall
be decided by a majority of votes and in the case of an equality
of votes, the Chairman will have a second or casting vote.

Questions at Board meeting
how decided.

136.

The continuing directors may act notwithstanding any vacancy
in the Board; but, if and so long as their number is reduced
below the quorum fixed by the Act for a meeting of the Board,
the continuing directors or director may act for the purpose of
increasing the number of directors to that fixed for the quorum,
or of summoning a general meeting of the company, but for no
other purpose.

Continuing directors may act
notwithstanding any vacancy
in the Board

137.

Subject to the provisions of the Act, the Board may delegate
any of their powers to a Committee consisting of such member
or members of its body as it thinks fit, and it may from time to
time revoke and discharge any such committee either wholly or
in part and either as to person, or purposes, but every
Committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may from time to
time be imposed on it by the Board. All acts done by any such
Committee in conformity with such regulations and in
fulfillment of the purposes of their appointment but not
otherwise, shall have the like force and effect as if done by the
Board.

Directors
committee.

may  appoint

138.

The Meetings and proceedings of any such Committee of the
Board consisting of two or more members shall be governed by
the provisions herein contained for regulating the meetings and
proceedings of the Directors so far as the same are applicable
thereto and are not superseded by any regulations made by the
Directors under the last preceding Acrticle.

Committee Meetings how to
be governed.

139.

a) A committee may elect a Chairperson of its meetings.

b) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes after the
time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson
of the meeting.

Chairperson of Committee
Meetings

140.

a) A committee may meet and adjourn as it thinks fit.

Meetings of the Committee
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b) Questions arising at any meeting of a committee shall be
determined by a majority of votes of the members present,
and in case of an equality of votes, the Chairperson shall
have a second or casting vote.

141.

Subject to the provisions of the Act, all acts done by any
meeting of the Board or by a Committee of the Board, or by any
person acting as a Director shall notwithstanding that it shall
afterwards be discovered that there was some defect in the
appointment of such Director or persons acting as aforesaid, or
that they or any of them were disqualified or had vacated office
or that the appointment of any of them had been terminated by
virtue of any provisions contained in the Act or in these
Articles, be as valid as if every such person had been duly
appointed, and was qualified to be a Director.

Acts of Board or Committee
shall be valid notwithstanding
defect in appointment.

RETIREMENT AND ROTATION OF DIRECTORS

142.

Subject to the provisions of Section 161 of the Act, if the office
of any Director appointed by the Company in General Meeting
vacated before his term of office will expire in the normal
course, the resulting casual vacancy may in default of and
subject to any regulation in the Articles of the Company be
filled by the Board of Directors at the meeting of the Board and
the Director so appointed shall hold office only up to the date
up to which the Director in whose place he is appointed would
have held office if had not been vacated as aforesaid.

Power to fill casual vacancy

POWERS OF THE BOARD

143.

The business of the Company shall be managed by the Board
who may exercise all such powers of the Company and do all
such acts and things as may be necessary, unless otherwise
restricted by the Act, or by any other law or by the
Memorandum or by the Articles required to be exercised by the
Company in General Meeting. However no regulation made by
the Company in General Meeting shall invalidate any prior act
of the Board which would have been valid if that regulation had
not been made.

Powers of the Board

144,

Without prejudice to the general powers conferred by the
Avrticles and so as not in any way to limit or restrict these
powers, and without prejudice to the other powers conferred by
these Articles, but subject to the restrictions contained in the
Avrticles, it is hereby, declared that the Directors shall have the
following powers, that is to say

Certain powers of the Board

(1) Subject to the provisions of the Act, to purchase or
otherwise acquire any lands, buildings, machinery,
premises, property, effects, assets, rights, creditors,
royalties, business and goodwill of any person firm or
company carrying on the business which this Company is
authorised to carry on, in any part of India.

To acquire any property |,
rights etc.

(2) Subject to the provisions of the Act to purchase, take on
lease for any term or terms of years, or otherwise acquire
any land or lands, with or without buildings and out-
houses thereon, situate in any part of India, at such
conditions as the Directors may think fit, and in any such
purchase, lease or acquisition to accept such title as the

To take on Lease.
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Directors may believe, or may be advised to be reasonably
satisfy.

©)

To erect and construct, on the said land or lands,
buildings, houses, warehouses and sheds and to alter,
extend and improve the same, to let or lease the property
of the company, in part or in whole for such rent and
subject to such conditions, as may be thought advisable;
to sell such portions of the land or buildings of the
Company as may not be required for the company; to
mortgage the whole or any portion of the property of the
company for the purposes of the Company; to sell all or
any portion of the machinery or stores belonging to the
Company.

To erect & construct.

(4)

At their discretion and subject to the provisions of the Act,
the Directors may pay property rights or privileges
acquired by, or services rendered to the Company, either
wholly or partially in cash or in shares, bonds, debentures
or other securities of the Company, and any such share
may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon; and
any such bonds, debentures or other securities may be
either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not so
charged.

To pay for property.

(%)

To insure and keep insured against loss or damage by fire
or otherwise for such period and to such extent as they
may think proper all or any part of the buildings,
machinery, goods, stores, produce and other moveable
property of the Company either separately or co-jointly;
also to insure all or any portion of the goods, produce,
machinery and other articles imported or exported by the
Company and to sell, assign, surrender or discontinue any
policies of assurance effected in pursuance of this power.

To insure properties of the
Company.

(6)

To open accounts with any Bank or Bankers and to pay
money into and draw money from any such account from
time to time as the Directors may think fit.

To open Bank accounts.

(")

To secure the fulfillment of any contracts or engagement
entered into by the Company by mortgage or charge on
all or any of the property of the Company including its
whole or part of its undertaking as a going concern and its
uncalled capital for the time being or in such manner as
they think fit.

To secure contracts by way of
mortgage.

(8)

To accept from any member, so far as may be permissible
by law, a surrender of the shares or any part thereof, on
such terms and conditions as shall be agreed upon.

To accept surrender of

shares.

(9)

To appoint any person to accept and hold in trust, for the
Company property belonging to the Company, or in
which it is interested or for any other purposes and to
execute and to do all such deeds and things as may be
required in relation to any such trust, and to provide for
the remuneration of such trustee or trustees.

To appoint trustees for the
Company.
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(10)

To institute, conduct, defend, compound or abandon any
legal proceeding by or against the Company or its Officer,
or otherwise concerning the affairs and also to compound
and allow time for payment or satisfaction of any debts,
due, and of any claims or demands by or against the
Company and to refer any difference to arbitration, either
according to Indian or Foreign law and either in India or
abroad and observe and perform or challenge any award
thereon.

To conduct legal proceedings.

(11)

To act on behalf of the Company in all matters relating to
bankruptcy insolvency.

Bankruptcy &Insolvency

(12)

To make and give receipts, release and give discharge for
moneys payable to the Company and for the claims and
demands of the Company.

To issue receipts & give
discharge.

(13)

Subject to the provisions of the Act, and these Articles to
invest and deal with any moneys of the Company not
immediately required for the purpose thereof, upon such
authority (not being the shares of this Company) or
without security and in such manner as they may think fit
and from time to time to vary or realise such investments.
Save as provided in Section 187 of the Act, all
investments shall be made and held in the Company’s
own name.

To invest and deal with

money of the Company.

(14)

To execute in the name and on behalf of the Company in
favour of any Director or other person who may incur or
be about to incur any personal liability whether as
principal or as surety, for the benefit of the Company,
such mortgage of the Company’s property (present or
future) as they think fit, and any such mortgage may
contain a power of sale and other powers, provisions,
covenants and agreements as shall be agreed upon;

To give Security by way of
indemnity.

(15)

To determine from time to time persons who shall be
entitled to sign on Company’s behalf, bills, notes,
receipts, acceptances, endorsements, cheques, dividend
warrants, releases, contracts and documents and to give
the necessary authority for such purpose, whether by way
of a resolution of the Board or by way of a power of
attorney or otherwise.

To determine signing powers.

(16)

To give to any Director, Officer, or other persons
employed by the Company, a commission on the profits
of any particular business or transaction, or a share in the
general profits of the company; and such commission or
share of profits shall be treated as part of the working
expenses of the Company.

Commission or share in

profits.

(17)

To give, award or allow any bonus, pension, gratuity or
compensation to any employee of the Company, or his
widow, children, dependents, that may appear just or
proper, whether such employee, his widow, children or
dependents have or have not a legal claim on the
Company.

Bonus etc. to employees.

(18)

To set aside out of the profits of the Company such sums
as they may think proper for depreciation or the

Transfer to Reserve Funds.

Page 309 of 326




Sr. No

Particulars

depreciation funds or to insurance fund or to an export
fund, or to a Reserve Fund, or Sinking Fund or any special
fund to meet contingencies or repay debentures or
debenture-stock or for equalizing dividends or for
repairing, improving, extending and maintaining any of
the properties of the Company and for such other purposes
(including the purpose referred to in the preceding clause)
as the Board may, in the absolute discretion think
conducive to the interests of the Company, and subject to
Section 179 of the Act, to invest the several sums so set
aside or so much thereof as may be required to be
invested, upon such investments (other than shares of this
Company) as they may think fit and from time to time deal
with and vary such investments and dispose of and apply
and extend all or any part thereof for the benefit of the
Company notwithstanding the matters to which the Board
apply or upon which the capital moneys of the Company
might rightly be applied or expended and divide the
reserve fund into such special funds as the Board may
think fit; with full powers to transfer the whole or any
portion of a reserve fund or division of a reserve fund to
another fund and with the full power to employ the assets
constituting all or any of the above funds, including the
depredation fund, in the business of the company or in the
purchase or repayment of debentures or debenture-stocks
and without being bound to keep the same separate from
the other assets and without being bound to pay interest
on the same with the power to the Board at their discretion
to pay or allow to the credit of such funds, interest at such
rate as the Board may think proper.

(19)

To appoint, and at their discretion remove or suspend such
general manager, managers, secretaries, assistants,
Supervisors, scientists, technicians, engineers,
consultants, legal, medical or economic advisers, research
workers, labourers, clerks, agents and servants, for
permanent, temporary or special services as they may
from time to time think fit, and to determine their powers
and duties and to fix their salaries or emoluments or
remuneration and to require security in such instances and
for such amounts they may think fit and also from time to
time to provide for the management and transaction of the
affairs of the Company in any specified locality in India
or elsewhere in such manner as they think fit and the
provisions contained in the next following clauses shall
be without prejudice to the general powers conferred by
this clause.

To appoint and remove
officers and other employees.

(20)

At any time and from time to time by power of attorney
under the seal of the Company, to appoint any person or
persons to be the Attorney or attorneys of the Company,
for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable
by the Board under these presents and excluding the
power to make calls and excluding also except in their

To appoint Attorneys.
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limits authorised by the Board the power to make loans
and borrow moneys) and for such period and subject to
such conditions as the Board may from time to time think
fit, and such appointments may (if the Board think fit) be
made in favour of the members or any of the members of
any local Board established as aforesaid or in favour of
any Company, or the shareholders, directors, nominees or
manager of any Company or firm or otherwise in favour
of any fluctuating body of persons whether nominated
directly or indirectly by the Board and any such powers
of attorney may contain such powers for the protection or
convenience for dealing with such Attorneys as the Board
may think fit, and may contain powers enabling any such
delegated Attorneys as aforesaid to sub-delegate all or any
of the powers, authorities and discretion for the time being
vested in them.

(21)

Subject to Sections 188 of the Act, for or in relation to any
of the matters aforesaid or otherwise for the purpose of
the Company to enter into all such negotiations and
contracts and rescind and vary all such contracts, and
execute and do all such acts, deeds and things in the name
and on behalf of the Company as they may consider
expedient.

To enter into contracts.

(22)

From time to time to make, vary and repeal rules for the
regulations of the business of the Company its Officers
and employees.

To make rules.

(23)

To effect, make and enter into on behalf of the Company
all transactions, agreements and other contracts within the
scope of the business of the Company.

To effect contracts etc.

(24)

To apply for, promote and obtain any act, charter,
privilege, concession, license, authorization, if any,
Government, State or municipality, provisional order or
license of any authority for enabling the Company to carry
any of this objects into effect, or for extending and any of
the powers of the Company or for effecting any
modification of the Company’s constitution, or for any
other purpose, which may seem expedient and to oppose
any proceedings or applications which may seem
calculated, directly or indirectly to prejudice the
Company’s interests.

To apply & obtain
concessions licenses etc.

(25)

To pay and charge to the capital account of the Company
any commission or interest lawfully payable there out
under the provisions of Sections 40 of the Act and of the
provisions contained in these presents.

To pay commissions or

interest.

(26)

To redeem preference shares.

To redeem preference shares.

(27)

To subscribe, incur expenditure or otherwise to assist or
to guarantee money to charitable, benevolent, religious,
scientific, national or any other institutions or subjects
which shall have any moral or other claim to support or
aid by the Company, either by reason of locality or
operation or of public and general utility or otherwise.

To assist charitable or
benevolent institutions.
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(28)

(29)

To pay the cost, charges and expenses preliminary and
incidental to the promotion, formation, establishment and
registration of the Company.

To pay and charge to the capital account of the Company
any commission or interest lawfully payable thereon
under the provisions of Sections 40 of the Act.

(30)

To provide for the welfare of Directors or ex-Directors or
employees or ex-employees of the Company and their
wives, widows and families or the dependents or
connections of such persons, by building or contributing
to the building of houses, dwelling or chawls, or by grants
of moneys, pension, gratuities, allowances, bonus or other
payments, or by creating and from time to time
subscribing or contributing, to provide other associations,
institutions, funds or trusts and by providing or
subscribing or contributing towards place of instruction
and recreation, hospitals and dispensaries, medical and
other attendance and other assistance as the Board shall
think fit and subject to the provision of Section 181 of the
Act, to subscribe or contribute or otherwise to assist or to
guarantee money to charitable, benevolent, religious,
scientific, national or other institutions or object which
shall have any moral or other claim to support or aid by
the Company, either by reason of locality of operation, or
of the public and general utility or otherwise.

31)

(32)

(33)

(34)

(35)

To purchase or otherwise acquire or obtain license for the
use of and to sell, exchange or grant license for the use of
any trade mark, patent, invention or technical know-how.
To sell from time to time any Articles, materials,
machinery, plants, stores and other Articles and thing
belonging to the Company as the Board may think proper
and to manufacture, prepare and sell waste and by-
products.

From time to time to extend the business and undertaking
of the Company by adding, altering or enlarging all or any
of the buildings, factories, workshops, premises, plant and
machinery, for the time being the property of or in the
possession of the Company, or by erecting new or
additional buildings, and to expend such sum of money
for the purpose aforesaid or any of them as they be
thought necessary or expedient.

To undertake on behalf of the Company any payment of
rents and the performance of the covenants, conditions
and agreements contained in or reserved by any lease that
may be granted or assigned to or otherwise acquired by
the Company and to purchase the reversion or reversions,
and otherwise to acquire on free hold sample of all or any
of the lands of the Company for the time being held under
lease or for an estate less than freehold estate.

To improve, manage, develop, exchange, lease, sell, resell
and re-purchase, dispose off, deal or otherwise turn to
account, any property (movable or immovable) or any
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(36)

(37)

(38)

rights or privileges belonging to or at the disposal of the
Company or in which the Company is interested.

To let, sell or otherwise dispose of subject to the
provisions of Section 180 of the Act and of the other
Articles any property of the Company, either absolutely
or conditionally and in such manner and upon such terms
and conditions in all respects as it thinks fit and to accept
payment in satisfaction for the same in cash or otherwise
as it thinks fit.

Generally subject to the provisions of the Act and these
Articles, to delegate the powers/authorities and
discretions vested in the Directors to any person(s), firm,
company or fluctuating body of persons as aforesaid.

To comply with the requirements of any local law which
in their opinion it shall in the interest of the Company be
necessary or expedient to comply with.

MANAGING AND WHOLE-TIME DIRECTORS

145.

a)

b)

Subject to the provisions of the Act and of these Articles,
the Directors may from time to time in Board Meetings
appoint one or more of their body to be a Managing
Director or Managing Directors or whole-time Director or
whole-time Directors of the Company for such term not
exceeding five years at a time as they may think fit to
manage the affairs and business of the Company, and may
from time to time (subject to the provisions of any contract
between him or them and the Company) remove or dismiss
him or them from office and appoint another or others in
his or their place or places.

The Managing Director or Managing Directors or whole-
time Director or whole-time Directors so appointed shall be
liable to retire by rotation. A Managing Director or Whole-
time Director who is appointed as Director immediately on
the retirement by rotation shall continue to hold his office
as Managing Director or Whole-time Director and such re-
appointment as such Director shall not be deemed to
constitute a break in his appointment as Managing Director
or Whole-time Director.

Powers to appoint Managing/
Wholetime Directors.

146.

The remuneration of a Managing Director or a Whole-time

Director (subject to the provisions of the Act and of these

Articles and of any contract between him and the Company)
shall from time to time be fixed by the Directors, and may be,

by way of fixed salary, or commission on profits of the
Company, or by participation in any such profits, or by any, or
all of these modes.

Remuneration of Managing
or Wholetime Director.

147.

)

Subject to control, direction and supervision of the Board
of Directors, the day-today management of the company
will be in the hands of the Managing Director or Whole-
time Director appointed in accordance with regulations of
these Articles of Association with powers to the Directors
to distribute such day-to-day management functions
among such Directors and in any manner as may be
directed by the Board.

Powers and duties of
Managing Director or Whole-
time Director.
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)

©)

(4)

(5)

The Directors may from time to time entrust to and confer
upon the Managing Director or Whole-time Director for
the time being save as prohibited in the Act, such of the
powers exercisable under these presents by the Directors
as they may think fit, and may confer such objects and
purposes, and upon such terms and conditions, and with
such restrictions as they think expedient; and they may
subject to the provisions of the Act and these Articles
confer such powers, either collaterally with or to the
exclusion of, and in substitution for, all or any of the
powers of the Directors in that behalf, and may from time
to time revoke, withdraw, alter or vary all or any such
powers.

The Company’s General Meeting may also from time to
time appoint any Managing Director or Managing
Directors or Wholetime Director or Wholetime Directors
of the Company and may exercise all the powers referred
to in these Articles.

The Managing Director shall be entitled to sub-delegate
(with the sanction of the Directors where necessary) all or
any of the powers, authorities and discretions for the time
being vested in him in particular from time to time by the
appointment of any attorney or attorneys for the
management and transaction of the affairs of the
Company in any specified locality in such manner as they
may think fit.

Notwithstanding anything contained in these Articles, the
Managing Director is expressly allowed generally to work
for and contract with the Company and especially to do
the work of Managing Director and also to do any work
for the Company upon such terms and conditions and for
such remuneration (subject to the provisions of the Act)
as may from time to time be agreed between him and the
Directors of the Company.

Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer

148.

a)_

b)

Subject to the provisions of the Act,—
A chief executive officer, manager, company secretary
or chief financial officer may be appointed by the
Board for such term, at such remuneration and upon
such conditions as it may thinks fit; and any chief
executive officer, manager, company secretary or chief
financial officer so appointed may be removed by
means of a resolution of the Board;
A director may be appointed as chief executive officer,
manager, company secretary or chief financial officer.
A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a director and chief
executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by
or to the same person acting both as director and as, or in

Board to appoint Chief
Executive Officer/ Manager/
Company Secretary/ Chief
Financial Officer
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place of, chief executive officer, manager, company
secretary or chief financial officer.
THE SEAL
149. | (a) The Board shall provide a Common Seal for the purposes | The seal, its custody and use.
of the Company, and shall have power from time to time
to destroy the same and substitute a new Seal in lieu
thereof, and the Board shall provide for the safe custody
of the Seal for the time being, and the Seal shall never be
used except by the authority of the Board or a Committee
of the Board previously given.
(b) The Company shall also be at liberty to have an Official
Seal in accordance with of the Act, for use in any territory,
district or place outside India.

150. | The seal of the company shall not be affixed to any instrument | Deeds how executed.
except by the authority of a resolution of the Board or of a
committee of the Board authorized by it in that behalf, and
except in the presence of at least two directors and of the
secretary or such other person as the Board may appoint for the
purpose; and those two directors and the secretary or other
person aforesaid shall sign every instrument to which the seal
of the company is so affixed in their presence.

Dividend and Reserves
151. | (1) Subject to the rights of persons, if any, entitled to shares | Division of profits.
with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon
any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.

(2) No amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this regulation
as paid on the share.

(3) AIll dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is
issued on terms providing that it shall rank for dividend
as from a particular date such share shall rank for dividend
accordingly.

152. | The Company in General Meeting may declare dividends, to be | The company in General
paid to members according to their respective rights and | Meeting may declare
interests in the profits and may fix the time for payment and the | Dividends.
Company shall comply with the provisions of Section 127 of
the Act, but no dividends shall exceed the amount
recommended by the Board of Directors, but the Company may
declare a smaller dividend in general meeting.

153. | a) The Board may, before recommending any dividend, set | Transfer to reserves

aside out of the profits of the company such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to
which the profits of the company may be properly applied,
including provision for meeting contingencies or for

Page 315 of 326



Sr. No

Particulars

equalizing dividends; and pending such application, may,
at the like discretion, either be employed in the business of
the company or be invested in such investments (other than
shares of the company) as the Board may, from time to
time, thinks fit.

b) The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them aside
as a reserve.

154.

Subject to the provisions of section 123, the Board may from
time to time pay to the members such interim dividends as
appear to it to be justified by the profits of the company.

Interim Dividend.

155.

The Directors may retain any dividends on which the Company
has a lien and may apply the same in or towards the satisfaction
of the debts, liabilities or engagements in respect of which the
lien exists.

Debts may be deducted.

156.

No amount paid or credited as paid on a share in advance of
calls shall be treated for the purposes of this articles as paid on
the share.

Capital paid up in advance
not to earn dividend.

157.

All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the
dividend is paid but if any share is issued on terms providing
that it shall rank for dividends as from a particular date such
share shall rank for dividend accordingly.

Dividends in proportion to
amount paid-up.

158.

The Board of Directors may retain the dividend payable upon
shares in respect of which any person under Articles has
become entitled to be a member, or any person under that
Avrticle is entitled to transfer, until such person becomes a
member, in respect of such shares or shall duly transfer the
same.

Retention of dividends until
completion of transfer under
Articles .

159.

No member shall be entitled to receive payment of any interest
or dividend or bonus in respect of his share or shares, whilst
any money may be due or owing from him to the Company in
respect of such share or shares (or otherwise however, either
alone or jointly with any other person or persons) and the Board
of Directors may deduct from the interest or dividend payable
to any member all such sums of money so due from him to the
Company.

No Member to receive
dividend whilst indebted to
the company and the
Company’s right of
reimbursement thereof.

160.

A transfer of shares does not pass the right to any dividend
declared thereon before the registration of the transfer.

Effect of transfer of shares.

161.

Any one of several persons who are registered as joint holders
of any share may give effectual receipts for all dividends or
bonus and payments on account of dividends in respect of such
share.

Dividend to joint holders.

162.

a) Any dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque or warrant sent
through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered
address of that one of the joint holders who is first named
on the register of members, or to such person and to such
address as the holder or joint holders may in writing direct.

Dividends how remitted.
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b) Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent.
163. | Notice of any dividend that may have been declared shall be | Notice of dividend.
given to the persons entitled to share therein in the manner
mentioned in the Act.
164. | No unclaimed dividend shall be forfeited before the claim | No interest on Dividends.
becomes barred by law and no unpaid dividend shall bear
interest as against the Company.
CAPITALIZATION
165. | (1) The Company in General Meeting may, upon the | Capitalization.
recommendation of the Board, resolve:
(@) that it is desirable to capitalize any part of the amount for
the time being standing to the credit of any of the
Company’s reserve accounts, or to the credit of the Profit
and Loss account, or otherwise available for distribution;
and
(b) that such sum be accordingly set free for distribution in
the manner specified in clause (2) amongst the members
who would have been entitled thereto, if distributed by
way of dividend and in the same proportions.
(2) The sums aforesaid shall not be paid in cash but shall be
applied subject to the provisions contained in clause (3)
either in or towards:
(i) paying up any amounts for the time being unpaid on any
shares held by such members respectively;
(it) paying up in full, unissued shares of the Company to be
allotted and distributed, credited as fully paid up, to and
amongst such members in the proportions aforesaid; or
(iii) partly in the way specified in sub-clause (i) and partly in
that specified in sub-clause (ii).
(3) A Securities Premium Account and Capital Redemption
Reserve Account may, for the purposes of this regulation,
only be applied in the paying up of unissued shares to be
issued to members of the Company and fully paid bonus
shares.
(4) The Board shall give effect to the resolution passed by the
Company in pursuance of this regulation.
166. | (1) Whenever such a resolution as aforesaid shall have been | Fractional Certificates.

passed, the Board shall —

(@) make all appropriations and applications of the undivided
profits resolved to be capitalized thereby and all
allotments and issues of fully paid shares, if any, and

(b) generally to do all acts and things required to give effect
thereto.

(2) The Board shall have full power -

(@) to make such provision, by the issue of fractional
certificates or by payment in cash or otherwise as it thinks
fit, in case of shares becoming distributable in fractions;
and also
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(b) to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid up, of any further
shares to which they may be entitled upon such
capitalization, or (as the case may require) for the
payment by the Company on their behalf, by the
application thereto of their respective proportions, of the
profits resolved to be capitalized, of the amounts or any
part of the amounts remaining unpaid on their existing
shares.

(3) Any agreement made under such authority shall be
effective and binding on all such members.

(4) That for the purpose of giving effect to any resolution,
under the preceding paragraph of this Article, the
Directors may give such directions as may be necessary
and settle any questions or difficulties that may arise in
regard to any issue including distribution of new equity
shares and fractional certificates as they think fit.

167.

(1) The books containing the minutes of the proceedings of
any General Meetings of the Company shall be open to
inspection of members without charge on such days and
during such business hours as may consistently with the
provisions of Section 119 of the Act be determined by the
Company in General Meeting and the members will also
be entitled to be furnished with copies thereof on payment
of regulated charges.

(2) Any member of the Company shall be entitled to be
furnished within seven days after he has made a request
in that behalf to the Company with a copy of any minutes
referred to in sub-clause (1) hereof on payment of Rs. 10
per page or any part thereof.

Inspection of Minutes Books
of General Meetings.

168.

a) The Board shall from time to time determine whether and
to what extent and at what times and places and under what
conditions or regulations, the accounts and books of the
company, or any of them, shall be open to the inspection of
members not being directors.

b) No member (not being a director) shall have any right of
inspecting any account or book or document of the
company except as conferred by law or authorised by the
Board or by the company in general meeting.

Inspection of Accounts

FOREIGN REGISTER

169.

The Company may exercise the powers conferred on it by the
provisions of the Act with regard to the keeping of Foreign
Register of its Members or Debenture holders, and the Board
may, subject to the provisions of the Act, make and vary such
regulations as it may think fit in regard to the keeping of any
such Registers.

Foreign Register.

DOCUMENTS AND SERVICE OF NOTICES

170.

Any document or notice to be served or given by the Company
be signed by a Director or such person duly authorised by the

Signing of documents &
notices to be served or given.
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Board for such purpose and the signature may be written or
printed or lithographed.

171.

Save as otherwise expressly provided in the Act, a document or
proceeding requiring authentication by the company may be
signed by a Director, the Manager, or Secretary or other
Authorised Officer of the Company and need not be under the
Common Seal of the Company.

Authentication of documents
and proceedings.

WINDING UP

172.

Subject to the provisions of Chapter XX of the Act and rules
made thereunder—

(i) If the company shall be wound up, the liquidator may, with
the sanction of a special resolution of the company and any
other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets
of the company, whether they shall consist of property of the
same kind or not.

(ii) For the purpose aforesaid, the liquidator may set such value
as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be carried out as
between the members or different classes of members.

(iii) The liquidator may, with the like sanction, vest the whole
or any part of such assets in trustees upon such trusts for the
benefit of the contributories if he considers necessary, but so
that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

INDEMNITY

173.

Subject to provisions of the Act, every Director, or Officer or
Servant of the Company or any person (whether an Officer of
the Company or not) employed by the Company as Auditor,
shall be indemnified by the Company against and it shall be the
duty of the Directors to pay, out of the funds of the Company,
all costs, charges, losses and damages which any such person
may incur or become liable to, by reason of any contract entered
into or act or thing done, concurred in or omitted to be done by
him in any way in or about the execution or discharge of his
duties or supposed duties (except such if any as he shall incur
or sustain through or by his own wrongful act neglect or
default) including expenses, and in particular and so as not to
limit the generality of the foregoing provisions, against all
liabilities incurred by him as such Director, Officer or Auditor
or other officer of the Company in defending any proceedings
whether civil or criminal in which judgment is given in his
favor, or in which he is acquitted or in connection with any
application under Section 463 of the Act on which relief is
granted to him by the Court.

Directors’ and others right to
indemnity.

174.

Subject to the provisions of the Act, no Director, Managing
Director or other officer of the Company shall be liable for the
acts, receipts, neglects or defaults of any other Directors or
Officer, or for joining in any receipt or other act for conformity,
or for any loss or expense happening to the Company through
insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company or for

Not responsible for acts of
others
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the insufficiency or deficiency of any security in or upon which
any of the moneys of the Company shall be invested, or for any
loss or damage arising from the bankruptcy, insolvency or
tortuous act of any person, company or corporation, with whom
any moneys, securities or effects shall be entrusted or
deposited, or for any loss occasioned by any error of judgment
or oversight on his part, or for any other loss or damage or
misfortune whatever which shall happen in the execution of the
duties of his office or in relation thereto, unless the same
happens through his own dishonesty.
SECRECY
175. | (a) Every Director, Manager, Auditor, Treasurer, Trustee, | Secrecy
Member of a Committee, Officer, Servant, Agent,
Accountant or other person employed in the business of
the company shall, if so required by the Directors, before
entering upon his duties, sign a declaration pleading
himself to observe strict secrecy respecting all
transactions and affairs of the Company with the
customers and the state of the accounts with individuals
and in matters relating thereto, and shall by such
declaration pledge himself not to reveal any of the matter
which may come to his knowledge in the discharge of his
duties except when required so to do by the Directors or
by any meeting or by a Court of Law and except so far as
may be necessary in order to comply with any of the
provisions in these presents contained.
(b) No member or other person (other than a Director) shall be | Access to property

entitled to enter the property of the Company or to inspect
or examine the Company's premises or properties or the
books of accounts of the Company without the permission
of the Board of Directors of the Company for the time
being or to require discovery of or any information in
respect of any detail of the Company's trading or any
matter which is or may be in the nature of trade secret,
mystery of trade or secret process or of any matter
whatsoever which may relate to the conduct of the
business of the Company and which in the opinion of the
Board it will be inexpedient in the interest of the Company
to disclose or to communicate.

information etc.
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SECTION IX-OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts not being contracts entered into in the ordinary course of business carried on by our
Company or contracts entered into more than two (2) years before the date of filing of this Draft Prospectus
which are, or may be deemed material, have been entered or to be entered into by our Company. These contracts,
copies of which will be attached to the copy of the Prospectus to be delivered to the RoC for registration and
also the documents for inspection referred to hereunder, may be inspected at the Registered Office of our
Company located at 88/8, GIDC, Phase |, Vatva, Ahmedabad, Gujarat- 382445, India from date of filing the
Prospectus with RoC to Issue Closing Date on working days from 10.00 a.m. to 5.00 p.m.

Material Contracts

1.
2.

6.
7.

Issue Agreement dated April 18, 2018 between our Company and the LM;

Registrar Agreement dated June 18, 2018 between our Company and Bigshare Services Private Limited,
Registrar to the Issue;

Underwriting Agreement dated June 18, 2018 between our Company and Underwriter viz. LM,;
Market Making Agreement dated April 18, 2018 between our Company, Market Maker and the LM;

Bankers to the Issue Agreement dated June 18, 2018 our Company, the LM, Banker(s) to the Issue and the
Registrar to the Issue;

Tripartite agreement among the NSDL, our Company and Registrar to the Issue dated May 30, 2018;
Tripartite agreement among the CDSL, our Company and Registrar to the Issue dated May 22, 2018;

Material Documents

1.

Certified copies of the updated Memorandum and Articles of Association of our Company along with
certificates of incorporation as amended from time to time;

Resolutions of the Board of Directors dated March 19, 2018 in relation to the Issue and other related matters;

Special resolution of the Shareholders’ passed at the Extra-ordinary General meeting dated March 24, 2018
authorizing the Issue;

Statement of Tax Benefits dated April 07, 2018 issued by our Peer Reviewed Auditor, N. K. Aswani & Co.,
Chartered Accountants;

Report of the Peer Reviewed Auditor, N. K. Aswani & Co., Chartered Accountants, and dated April 07, 2018
on the Restated Financial Statements for the period ended December 31, 2017 and financial years ended as
on March 31, 2017, 2016, 2015, 2014 & 2013 of our Company;

Consents of Promoters, Directors, Company Secretary and Compliance Officer, Chief Financial Officer,
Statutory Auditors, Peer Reviewed Auditors, Banker to the Company, Legal Advisor to the Issue, the Lead
Manager, Registrar to the Issue, Underwriter, Market Maker, Bankers to the Issue and Refund Banker to the
Issue to act in their respective capacities;

Consent in writing by M/s. ANA & Associates, for inclusion of their name, appraisal report, in Draft
Prospectus/Prospectus;

Techno Economic Viability Report dated April 5, 2018 issued by M/s. ANA & Associates;

Copy of In Principle approval from Emerge Platform of National Stock Exchange of India Limited vide letter
dated [+], to use the name of National Stock Exchange of India Limited in this Issue document for listing of
Equity Shares on Emerge Platform of National Stock Exchange of India Limited;

None of the contracts or documents mentioned in this Draft Prospectus may be amended or modified at any
time without reference to the shareholders, subject to compliance of the provisions contained in the companies
Act and other relevant statutes.

Page 321 of 326






Annexure A

DISCLOSURE OF PRICE INFORMATION OF PAST ISSUES HANDLED BY PANTOMATH CAPITAL ADVISORS PRIVATE LIMITED

1. Vera Synthetic Limited 5.34 40.00 April 12,2018 | 45.00 5.00% (3.33%) Not Applicable Not Applicable
S.S. Infrastructure Development . . .
2. Consultants Limited 17.11 | 40.00 April 12,2018 | 42.95 5.75% (3.33%) Not Applicable Not Applicable
3. Mahickra Chemicals Limited 5.25 25.00 April 26, 2018 | 35.00 93.60% (-0.12%) Not Applicable Not Applicable
4. Akshar Spintex Limited 26.99 | 40.00 May 11, 2018 40.00 -18.20% (-0.15%) | Not Applicable Not Applicable
5. Softtech Engineers Limited 22.81 | 80.00 May 11, 2018 88.00 -22.50% (-0.18%) | Not Applicable Not Applicable
6. Innovators Fagade Systems Limited | 40.76 | 72.00 May 24, 2018 72.00 Not Applicable Not Applicable Not Applicable
7. Shree Vasu Logistics Limited 9.29 45.00 June 4, 2018 48.00 Not Applicable Not Applicable Not Applicable
8. ﬁifrfnoi:ggble Robotic & Automation 2279 | 85.00 June 4, 2018 90.05 Not Applicable Not Applicable Not Applicable
9. Latteys Industries Limited 8.07 66.00 June 5, 2018 68.00 Not Applicable Not Applicable Not Applicable
10. | Nakoda Group of Industries Limited | 6.43 35.00 June 6, 2018 36.00 Not Applicable Not Applicable Not Applicable
Notes:

Priti International Limited and ShreeOswal Seeds and Chemicals Limited have registered the Prospectus with the Registrar of Companies for Initial Public Offering.

Accuracy Shipping Limited has registered its Red Herring Prospectus with Registrar of Companies for Initial Public Offering.

Sources: All share price data is from www.bseindia.com and www.nseindia.com
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1. The BSE Sensex and CNX Nifty are considered as the Benchmark Index

2. Prices on BSE/NSE are considered for all of the above calculations

3. Incase 30"/90"/180™ day is not a trading day, closing price on BSE/NSE of the next trading day has been considered
4. In case 30"/90"/180™ days, scrips are not traded then last trading price has been considered.

As per SEBI Circular No. CIR/CFD/DIL/7/2015 dated October 30, 2015, the above table should reflect maximum 10 issues (Initial Public Offers) managed by the lead
manager. Hence, disclosures pertaining to recent 10 issues handled by the lead manager are provided.
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SUMMARY STATEMENT OF DISCLOSURE

_— Nos of IPOs trading at Nos of IPOs trading at Slics)igl]:r:{o (())nsltggﬂ:ng at ;l'?:n?ifulnlzcgz t{g&? gat
ota i i
. ) funds glscc;unt oln StOth dCaIendar Srer?lum an ?’Ott:j el Calendar day from listing | Calendar day from listing
year IPO zg'se
S.
Cr) Over | Between :_hez:; Over | Between ;;SrS] Over | Between tLhE;SrS] Over | Between :‘heasrsl
50% | 25-50% 2506 50% 25-50% 250/ 50% 25-50% 250/ 50% 25-50% 2506
15-16 *9 54.01 - - 1 3 2 3 - 1 1 4 3 -
16-17 **24% 204.56 - - 5 5 3 8 - 1 5 10 1 6
17-18 ***30$$ 610.90 - - 4 10 7 9 - 1 2 11 2 4
18-19 *HAX128$$ | 202.83 - - 2 1 - 4 - - - - - -

*The scripts of Filtra Consultants and Engineers Limited, Ambition Mica Limited, Jiya Eco Products Limited, M.D. Inducto Cast Limited, Majestic Research Services
and Solutions Limited, Mangalam Seeds Limited, Sri Krishna Constructions (India) Limited, Patdiam Jewellery Limited and Vidli Restaurants Limited were listed on
April 15, 2015, July 14, 2015, July 16, 2015, July 16, 2015, July 16, 2015, August 12, 2015, October 01, 2015, October 16, 2015 and February 15, 2016 respectively.

**The scripts Ruby Cables Limited, Sysco Industries Limited, Lancer Containers Lines Limited, Yash Chemex Limited, Titaanium Ten Enterprise Limited, Commercial
Syn Bags Limited, Shiva Granito Export Limited, Sprayking Agro Equipment Limited, Narayani Steels Limited, Nandani Creation Limited, DRA Consultant Limited,
Gretex Industries Limited, Sakar Health Care Limited, Bindal Exports Limited, Mewar Hi-Tech Engineering Limited, Shashijit Infraprojects Limited, Agro Phos (India)
Limited, Majestic Research Services and Solutions Limited, Maheshwari Logistics Limited, Madhav Copper Limited, Chemcrux Enterprises Limited, Manomay Tex
India Limited, Oceanic Foods Limited and Euro India Fresh Foods Limited were listed on April 13, 2016, April 13, 2016, April 13, 2016, June 20, 2016, July 14, 2016,
July 14, 2016, September 06, 2016, September 14, 2016, September 14, 2016, October 10, 2016, October 13, 2016, October 14, 2016, October 14, 2016, October 17,
2016, October 17, 2016, October 17, 2016, November 16, 2016 December 14, 2016, January 16, 2017, February 06, 2017, March 28, 2017, March 28, 2017, March 31,
2017 and March 31, 2017 respectively.

***The scripts Bohra Industries Limited, Creative Peripherals and Distribution Limited, Panache Digilife Limited, Zota Health Care Limited, Gautam Exim Limited,
Bansal Multiflex Limited, Shrenik Limited, Jigar Cables Limited, Vaishali Pharma Limited, Lexus Granito (India) Limited, Worth Peripherals Limited, R M Drip and
Sprinklers Systems Limited, Shree Tirupati Balajee FIBC Limited, Innovative Tyres and Tubes Limited, Poojawestern Metaliks Limited, Airo Lam Limited, Goldstar
Power Limited, IRIS Business Services Limited, Tirupati Forge Limited, Beta Drugs Limited, One Point One Solutions Limited, Astron Paper & Board Mill Limited,
Shree Ram Proteins Limited and Gujarat Hy — Spin Limited, Focus Suites Solutions & Services Limited, A and M Jumbo Bags Limited, Sintercom India Limited,
Mohini Health & Hygiene Limited, South West Pinnacle Exploration Limited and Macpower CNC Machines Limited were listed on April 05, 2017, April 12, 2017,
April 25, 2017, May 10, 2017 July 11, 2017, July 12, 2017, July 18, 2017, July 28, 2017, August 22, 2017, August 23, 2017, September 27, 2017, October 04, 2017,
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October 05, 2017, October 05, 2017, October 05, 2017, October 06, 2017, October 10, 2017, October 11, 2017, October 12, 2017, October 12, 2017, December 26,
2017, December 29, 2017, February 05, 2018, February 08, 2018, February 09, 2018, February 12, 2018, February 15, 2018, February 16, 2018, February 19, 2018 and
March 22, 2018 respectively.

****The scripts of Benara Bearings and Pistons Limited, Soya Products Limited, Vera Synthetic Limited, S.S. Infrastructure Development Consultants Limited,
Mahickra Chemicals Limited, Akshar Spintex Limited, Softtech Engineers Limited, Innovators Facade Systems Limited, Shree Vasu Logistics Limited, Affordable
Robotic & Automation Limited, Latteys Industries Limited and Nakoda Group of Industries Limited were listed on April 3, 2018, April 12, 2018, April 12, 2018, April
12, 2018, April 26, 2018, May 11, 2018, May 11, 2018, May 24, 2018, June 4, 2018, June 4, 2018, June 5, 2018 and June 6, 2018 respectively.

$. As on 30th trading day the closing price of the scripts Ruby Cables Limited and Shashijit Infraprojects Limited were at par with the issue price. Hence, they are not
considered for counting the number of IPOs trading at discount and premium.

$$ The scripts of One Point One Solutions Limited, Astron Paper & Board Mill Limited, Shree Ram Proteins Limited, Gujarat Hy — Spin Limited, Focus Suites Solutions
& Services Limited, A and M Jumbo Bags Limited, Sintercom India Limited, Mohini Health & Hygiene Limited, South West Pinnacle Exploration Limited and
Macpower CNC Machines Limited have not completed 180 Days, 180 Days, 180 Days, 180 Days, 180 Days, 180 Days, 180 Days,180 days, 180 Days and 180 Days
respectively from the date of listing.

$$$ The scripts of Benara Bearings and Pistons Limited, Soni Soya Products Limited, Vera Synthetic Limited, S.S. Infrastructure Development Consultants Limited,
Mahickra Chemicals Limited, Akshar Spintex Limited, Softtech Engineers Limited, Innovator Facade Systems Limited, Shree Vasu Logistics Limited, Affordable
Robotic & Automation Limited, Latteys Industries Limited and Nakoda Group of Industries Limited have not completed 180 Days, 180 Days, 180 Days, 180 Days, 180
Days, 180 Days, 180 Days, 30 Days, 30 Days, 30 Days, 30 Days and 30 Days respectively from the date of listing.

Note: Majestic Research Services and Solutions Limited and Ambition Mica Limited are Further Public Offerings lead managed by Pantomath Capital Advisors Private
Limited in the Financial Years 2016-17 and 2017-18 respectively and the same have not been included in the above mentioned Summary Statement of Disclosure as the
disclosure is limited to IPOs only.
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