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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

In this Prospectus, unless the context otherwise requires, the terms and abbreviations stated hereunder shall
have the meanings as assigned therewith and references to any statute or regulations or policies will include
any amendments or re-enactments thereto, from time to time.

Unless the context otherwise indicates, all references to “Khemani Distributors & Marketing Limited”,
“KDML™, “Khemani”, “We” or “us” or “our Company” or “the Issuer” or “the Company”, are to
KHEMANI DISTRIBUTORS & MARKETING LIMITED, a company incorporated under the Companies Act,
1956.

I. Conventional / General Terms

Companies Act, 1956 (without reference to the provisions thereof that
Act / Companies Act have ceased to have effect upon notification of the Notified Sections)
and the Companies Act, 2013
1. an SCSB, with whom the bank account to be blocked, is
maintained;
2. asyndicate member (or sub-syndicate member);
3. astock broker registered with the recognized stock exchange (and
whose name is mentioned on the website of the stock exchange as
Application Collection Intermediaries eligible for this activity) (‘broker’);
4. a depository participant (‘DP’) (whose name is mentioned on the
website of the stock exchange as eligible for this activity); and
5. 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 Companies Act, 2013, to the extent in force pursuant to the
notification of the Notified Sections

Companies Act, 2013

Depositories Act The Depositories Act, 1996, as amended from time to time

A Depositories registered with the SEBI under the Securities and

Exchange Board of India (Depositories and Participants) Regulations,
Depositories 1996, as amended from time to time, in this case being Central

Depository Services Limited (CDSL) and National Securities

Depository Limited (NSDL)

The Registrar of Companies, Gujarat, Dadra and Nagar Havelli,
RoC/ Registrar of Companies located at RoC Bhavan, Opposite Rupal Park Society, Behind Ankur
Bus Stop, Naranpura, Ahmedabad — 380 013, Gujarat, India
Securities and Exchange Board of India constituted under the SEBI
Act, 1992
Securities and Exchange Board of India Act, 1992, as amended from
time to time

SEBI

SEBI Act

SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2009 issued by SEBI on August 26, 2009, as amended, including
instructions and clarifications issued by SEBI from time to time.

SEBI Regulations/SEBI ICDR
Regulations




The SEBI (Prohibition of Insider Trading) Regulations, 2015, as
SEBI Insider Trading Regulations amended from time to time, including instructions and clarifications
issued by SEBI from time to time.
SEBI (SAST) Regulations/ SEBI Securities and Exchange Board of India (Substantial Acquisition of
Takeover Regulations /Takeover Shares and Takeovers) Regulations, 2011 as amended from time to

Regulations / Takeover Code time
Securities Act United States Securities Act of 1933, as amended.
Wealth Tax Act The Wealth Tax Act, 1957 and amendments thereto.

1. Company Related Terms

Articles or Articles of Association or The Articles of Association of our Company, as amended from time
AOA to time

The Statutory Auditor of our Company, being M/s. C. P. Jaria & Co.,
Chartered Accountants

Auditor or Statutory Auditor

The committee of the Board of Directors constituted as our
Company’s Audit Committee in accordance with Section 177 of the
Companies Act, 2013 and Clause 52 of the SME Listing Agreement
to be entered into with the BSE.

“Board” or “Board of Directors” or The Board of Directors of our Company, or a duly constituted

Audit Committee

“our Board” committee(s) thereof

Company secretary and Compliance Company Secretary and Compliance Officer of our Company, in this
Officer case being Shilpa Naresh Mittal

Director(s) The Director(s) of our Company, unless otherwise specified

Equity Shares / Shares Equity Shares of our Company of face value of ¥10 each fully paid

up, unless otherwise specified in the context thereof

Equity Shareholders / Shareholders Persons holding equity shares of our Company

Such entities as are included in the chapter titled ‘Our Group Entities’
beginning on page 113 of this Prospectus

The key managerial personnel listed in the chapter titled “Our
Management™ beginning on page 95 of this Prospectus

Memorandum of Association or The Memorandum of Association of our Company, as amended from
Memorandum or MOA time to time

Group Entities

Key Managerial Personnel

The committee of the Board of Directors constituted as our
Nomination and  Remuneration Company’s Nomination and Remuneration committee in accordance
Committee with Section 178 of the Companies Act, 2013 and Clause 52 of the
SME Listing Agreement to be entered into with the BSE.
“Promoters” or “our Promoters” or Promoters of our Company being Vijaykumar Khemani and
“Promoters of our Company” Amitkumar Vijaykumarji Khemani
Includes such persons and entities constituting our promoter group in
terms of Regulation 2(zb) of the SEBI ICDR Regulations and a list of
which is provided in the chapter titled “Our Promoters and Promoter
Group” beginning on page 108 of this Prospectus

Promoter Group

The Registered Office of our Company, situated at Survey No. 187,
Registered Office Plot No. 1 to 4, Opposite Saiffee Complex, Near Baroda Rayon
Corporation (BRC), Udhana, Bhestan, Surat — 394 210, Gujarat, India




Stakeholders Relationship Committee

The committee of the Board of Directors constituted as our
Company’s Stakeholders’ Relationship Committee in accordance
with Section 178 of the Companies Act, 2013 and Clause 52 of the
SME Listing Agreement to be entered into with the BSE.

I11. Issue Related Terms

Allocation/ Allocation of Equity
Shares

The Allocation of Equity Shares of our Company pursuant to Fresh
Issue of Equity Shares to the successful Applicants

Allotment/ Allot/ Allotted

Issue and allotment of Equity Shares of our Company pursuant to Fresh
Issue of the Equity Shares to the successful Applicants

Successful Applicant(s) to whom Equity Shares of our Company have

Allott

ottee(s) been allotted

Applicant(s) Any prospective .investor who. makes an application for Equity Shares
of our Company in terms of this Prospectus

Application Amount The amount at which the Applicant makes an application for Equity

Shares of our Company in terms of this Prospectus

Application Form/ASBA Applicant

The Form in terms of which Applicant shall apply for our Equity
Shares in the Issue

ASBA/ Application Supported by
Blocked Amount

Applications Supported by Blocked Amount (ASBA) means an
application for Subscribing to the Issue containing an authorization to
block the application money in a bank account maintained with SCSB

ASBA Account

Account maintained with SCSBs which will be blocked by such SCSBs
to the extent of the Application Amount

Banker(s) to the Company / Banker(s)
to our Company

Such banks which are disclosed as bankers to our Company in the
chapter titled “General Information’” on page 40 of the.

Banker to Issue Agreement

Agreement dated March 02, 2016 amongst our Company, Lead
Manager, the Registrar, the Banker to the Issue for collection of
Application Amounts and for remitting refunds (if any) of the amounts
collected to the Applicants (excluding the ASBA Applicants) on the
terms and condition thereof.

Banker(s) to the Issue

The banks which are clearing members and registered with SEBI as
Banker (s) to the Issue at which the Public Issue Account for the Issue
will be opened, in this case being ICICI Bank Limited.

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful
Applicants under the Issue and which is described under chapter titled
“Issue Procedure” beginning on page 203 of this Prospectus.

Broker Centers

Broker centers notified by the stock exchanges, where the Applicants
can submit the Application Forms to a Registered Broker. The details
of such broker centers, along with the name and contact details of the
Registered Brokers, are available on the website of the BSE.

Controlling Branch

Such branch of the SCSBs which coordinate Applications under this
Issue by 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 Applicants such as their address, PAN,
occupation and bank account details

Depository Participant / DP

A Depository Participant as defined under the Depositories Act, 1996,




as amended from time to time.

Such branches of the SCSBs which shall collect the ASBA Forms from
the ASBA Applicants 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

The date on which the funds are transferred from the ASBA Accounts

Designated Branches

Designated Date in terms of the Prospectus.
Designated Stock Exchange SME Platform of BSE Limited
This Draft Prospectus dated February 11, 2016 issued in accordance
Draft Prospectus with section 32 of the Companies Act, 2013 and filed with the BSE
under SEBI ICDR Regulations
NRIs from jurisdictions outside India where it is not unlawful to make
Eligible NRIs an issue or invitation under the Issue and in relation to whom this

Prospectus constitutes an invitation to subscribe to the Equity Shares
offered herein

Fixed Price Issue/ Fixed Price The Fixed Price process as provided under SEBI ICDR Regulations, in
Process/Fixed Price Method terms of which this Issue is being made

The Applicant whose name appears first in the Application Form or
Revision Form

Public Issue of 15,84,000 Equity Shares of face value of 10 each for
Issue/ Issue Size/ Initial Public Issue/ cash at T100 (including share premium of I90/-) per Equity Shares
Initial Public Offer/ Initial Public aggregating to ¥1,584.00 Lacs (Rupees One Thousand Five Hundred

First/ Sole Applicant

Offering/ IPO and Eighty Four Lacs Only), by Khemani Distributors & Marketing
Limited
The agreement dated January 19, 2016 between our Company and the
Issue Agreement Lead Manager, pursuant to which certain arrangements are agreed to in
relation to the Issue.
Issue Closing date The date on which Issue closes for subscription being March 16, 2016
Issue Opening Date The date on which Issue opens for subscription being March 18, 2016
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

I Pri
ssue trice under this Prospectus being 100

Issue Proceeds Proceeds to be raised by our Company through this Issue

The Equity Listing Agreement to be signed between our Company and
the SME Platform of BSE Limited

Lead Manager to the Issue in this case being Choice Capital Advisors
Private Limited, SEBI registered Category I Merchant Banker

Market Making Agreement dated January 19, 2016 between our
Company, Lead Manager and Market Maker.

Listing Agreement

Lead Manager/ LM

Market Making Agreement

Market Maker appointed by our Company from time to time, in this

case being Choice Equity Broking Private Limited, who has agreed to
Market Maker/MM 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
The Reserved Portion of 84,000 Equity Shares of face value of 10
each for cash at 100 (including share premium of ¥90) per Equity

Market Maker R tion Porti
arieet Maker Besetvation Forion Shares aggregating to ¥84.00 Lacs (Rupees Eighty Four Lacs Only) for

the Market Maker in this Issue




A mutual fund registered with SEBI under the SEBI (Mutual Funds)
Mutual Fund(s) . . .

Regulations, 1996, as amended from time to time
National Investment Fund set up by resolution F. No. 2/3/2005-DD-II
NIF dated November 23, 2005 of Government of India published in the
Gazette of India
The Issue excluding the Market Maker Reservation Portion of
15,00,000 Equity Shares of face value of 10 each for cash at 100

Net Issue (including share premium of ¥90) per Equity Shares aggregating to
%1,500.00 Lacs (Rupees One Thousand and Five Hundred Lacs Only).
The Issue Proceeds, less the Issue related expenses, received by our
Company. For further information about use of the Issue Proceeds and
Net Proceeds

the Issue expenses, please refer to the chapter titled “Objects of the
Issue” beginning on page 60 of this Prospectus

All Applicant(s)/Investor(s) that are not Qualified Institutional Buyers
or Retail Individual Investors and who have applied for Equity Shares
for an amount more than 3¥2,00,000

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 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

Payment through electronic transfer Payment through ECS/NECS, RTGS or NEFT or Direct Credit, as
of funds applicable

Non Institutional Applicant(s) / Non
Institutional Investor(s)

OCBY/ Overseas Corporate Body

Any individual, sole proprietorship, unincorporated association,

unincorporated organization, body corporate, corporation, company,
Person/ Persons 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
The Prospectus filed with the RoC containing, inter-alia, the issue size,
the issue opening and closing dates and other information
The Bank Account opened with the Banker (s) to the Issue to receive
Public Issue Account monies from the SCSBs from the bank accounts of the ASBA
Applicants on the Designated Date
QIBs, as defined under the SEBI ICDR Regulations, including public
financial institutions as specified in Section 4A of the Companies Act,
scheduled commercial banks, mutual fund registered with SEBI, FPI
other than Category III FPI registered with SEBI, multilateral and
bilateral development financial institution, venture capital fund
registered with SEBI, foreign venture capital investor registered with
SEBI, state industrial development corporation, insurance company
registered with Insurance Regulatory and Development Authority,
provident fund with minimum corpus of 32,500 Lakhs, pension fund

Prospectus

Qualified Institutional Buyers or QIBs

with minimum corpus of 2,500 Lakhs, NIF, insurance funds set up and

managed by army, navy or air force of the Union of India and insurance

funds set up and managed by the Department of Posts, India

Individuals or companies registered with SEBI a “Trading Members”

(except Syndicate / Sub-syndicate Members) who hold valid
Registered Broker membership of either BSE or NSE having right to trade in stocks listed

on stock exchanges, a list of which is available on the website of stock
exchanges.




Registrar to the Issue, in this case being Bigshare Services Private
Limited having registered office at E-2, Ansa Industrial Estate,
Sakivihar Road, Sakinaka, Andheri (East), Mumbai — 400072

Registrar / Registrar to the Issue/
Registrar to the Offer

Individual Applicants, or minors applying through their natural
Retail Individual Investor guardians, including HUFs (applying through their Karta) and ASBA
Applicants, who apply for an amount less than or equal to ¥2,00,000

The form used by the Applicants to modify the quantity of Equity
Revision Form Shares in any of their Application Forms or any previous Revision
Form(s)

Shall mean a Banker to an Issue registered under SEBI (Bankers to an
Issue) Regulations, 1994, as amended from time to time, and which
offer the service of making Application(s) Supported by Blocked
Amount including blocking of bank account and a list of which is
available on http://
www.sebi.gov.in/cms/sebi_data/attachdocs/1365051213899.html or at
such other website as may be prescribed by SEBI from time to time
The deemed agreement between the SCSBs, the Lead Manager, the
Registrar to the Issue and our Company, in relation to the collection of
Applications from the ASBA Applicants and payment of funds by the
SCSBs to the Public Issue Account
The SME Platform of BSE for listing of Equity Shares offered under
SME Platform of BSE Chapter XB of the SEBI ICDR Regulations which was approved by
SEBI as an SME Exchange on September 27, 2011
Underwriter Choice Capital Advisors Private Limited

SCSB/ Self Certified Syndicate
Banker

SCSB Agreement

The agreement dated January 19, 2016 entered into between the

Underwriting A t .
nderwriting Agreemen Underwriter and our Company

All days other than Sunday or a public holiday on which commercial
banks are open for business, except with reference to announcement of

Working Day Issue Period, where working day means all day, excluding Saturdays,
Sundays and public holidays, which are working days for commercial
banks in India

IV. Technical Industry Related Terms

IBEF Indian Brand Equity Foundation
IMF International Monetary Fund
FMCG Fast Moving Consumer Goods
CER Certified Emission Reduction
ROPO Research Online Purchase Offline
NGOs Non-Government Organizations
RS Agreement Redistribution Stockist Agreement




V. Abbreviations

A/C Account

ACS Associate Company Secretary

AGM Annual General Meeting

AIF Alternative Investment Funds as defined in and registered under SEBI AIF
Regulations

AS Accounting Standards as issued by the Institute of Chartered Accountants of
India

AY. Assessment Year

Bn Billion

BIFR Board for Industrial and Financial Reconstruction

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CAPEX Capital Expenditure

CDSL Central Depository Services (India) Limited

CESTAT Customs, Excise and Service Tax Appellate Tribunal

CENVAT Central Value Added Tax

CFO Chief Financial Officer

CIN Corporate Identity Number

CSO Central Statistical Organization

DIN Director Identification Number

DIPP Department of Industrial Policy and Promotion

DP Depository Participant

DP ID Depository Participant’s Identity

DB Designated Branch

EBIDTA Earnings before Interest, Depreciation, Tax, Amortization and extraordinary
1tems

ECS Electronic Clearing Services

EGM Extraordinary General Meeting

ESIC Employee State Insurance Corporation

EPS Earnings Per Share

FDI Foreign Direct Investment

FCNR Account Foreign Currency Non Resident Account
Foreign Exchange Management Act 1999, as amended from time to time and

FEMA .
the regulations framed there under

FEMA Regulations FEMA .(Transfer or Issue of Security by Person Resident Outside India)
Regulations, 2000 and amendments thereto

FII(s) Foreign Institutional Investors

Fls Financial Institutions

FMC Forward Market Commission

F&O Future & Options

FIPB The Foreign Investment Promotion Board, Ministry of Finance, Government of
India

FPI(s) Foreign Portfolio Investor

FV Face Value

FVCI Foreign Venture Capital Investor registered under the Securities and Exchange
Board of India (Foreign Venture Capital Investor) Regulations, 2000

F.Y./FY Financial Year

GAAP Generally Accepted Accounting Principles




GDP Gross Domestic Product

GIR Number General Index Registry Number

Gol/ Government Government of India

HNI High Networth Individual

HUF Hindu Undivided Family

HUL Hindustan Unilever Limited

Indian GAAP Generally Accepted Accounting Principles in India

ICAI Institute of Chartered Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International Financial Reporting Standards

IPC Indian Penal Code

IPO Initial Public Offering

IPR Intellectual Property Right

IT Act The Income Tax Act, 1961 as amended from time to time except as stated
otherwise

IT Rules The Income Tax Rules, 1962, as amended from time to time

INR Indian National Rupee

Ltd. Limited

MAT Minimum Alternate Tax

MoU Memorandum of Understanding

Mtr Metre

N/A or N.A. Not Applicable

NAV Net Asset Value

NECS National Electronic Clearing Services

NEFT National Electronic Fund Transfer

NOC No Objection Certificate

NPV Net Present Value

NR Non Resident

NRE Account Non Resident External Account
Non Resident Indian, is a person resident outside India, who is a citizen of
India or a person of Indian origin and shall have the same meaning as ascribed

NRI . . . .
to such term in the Foreign Exchange Management (Deposit) Regulations,
2000, as amended from time to time

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

p-a. per annum

PAN Permanent Account Number

PAT Profit After Tax

PE Private Equity

PBT Profit Before Tax

P/E Ratio Price Earnings Ratio

PoA Power of Attorney

PIO Persons of Indian Origin

Pvt. Private

QIB Qualified Institutional Buyer

RBI Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended from time to time

RoNW Return on Net Worth




Rs./INR /X Indian Rupees

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SCSB Self Certified Syndicate Bank

SICA Sick Ind.ustrial Companies (Special Provisions) Act, 1985, as amended from
time to time

SME Small and Medium Enterprise

SSI Undertaking Small Scale Industrial Undertaking

Stock Exchange SME Platform of BSE Limited

Sq. Square

Sq. mtr Square Metre

TAN Tax deduction Account Number

TIN Taxpayers Identification Number

TNW Total Net Worth

u/s Under Section

US/U.S./USA United States of America

USD or US$ United States Dollar

U.S. GAAP Generally Accepted Accounting Principles in the United States of America

Uol Union of India

Venture Capital Fund(s)/

Venture capital funds as defined and registered with SEBI under the Securities
and Exchange Board of India (Venture Capital Fund) Regulations, 1996, as

VCEE) amended from time to time
WDV Written Down Value
w.e.f. with effect from

YoY Year over Year

The words and expressions used but not defined in this Prospectus will have the same meaning as assigned to
such terms under the Companies Act, 2013, the Securities and Exchange Board of India Act, 1992, the SCRA,
the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the following: -

(i) In the section titled “Main Provisions of Articles of Association” beginning on page 248 of this Prospectus,
defined terms shall have the meaning given to such terms in that section;

(i1) In the section titled “Financial Information” beginning on page 123 of this Prospectus, defined terms shall
have the meaning given to such terms in that section;

(iii) In the section titled “Risk Factors” beginning on page 13 of this Prospectus, defined terms shall have the
meaning given to such terms in that section;

(iv) In the chapter titled “Statement of Possible Tax Benefits” beginning on page 69 of this Prospectus, defined
terms shall have the meaning given to such terms in that chapter; and

(v) In the chapter titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on page 157 of this Prospectus, defined terms shall have the meaning given to such
terms in that section.



PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

All references to “India” are to the Republic of India and all references to the “Government” are to the
Government of India.

Financial Data

Unless stated otherwise, the financial data included in this Prospectus derived from our restated financial
statements prepared in accordance with Indian GAAP and the Companies Act, and have been restated in
accordance with the SEBI ICDR Regulations, as stated in the report of our Statutory Auditors, set out in the
section titled ‘Financial Information’ beginning on page 123 this Prospectus.

Our fiscal/financial year commences on April 1st of each year and ends on March 31st of the next year. Unless
stated otherwise, references herein to fiscal/financial year are to fiscal/financial ended March 31 of that
particular year. In this Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding-off.

There are significant differences between Indian GAAP, IFRS and US GAAP. Our Company has not attempted
to quantify their impact on the financial data included herein and urges you to consult your own advisors
regarding such differences and their impact on our Company’s financial data. Accordingly to what extent, the
financial statements included in this Prospectus will provide meaningful information is entirely dependent on
the reader’s level of familiarity with Indian accounting practices / Indian GAAP. Any reliance by persons not
familiar with Indian Accounting Practices on the financial disclosures presented in this Prospectus should
accordingly be limited.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and elsewhere in this Prospectus unless otherwise
indicated, have been calculated on the basis of the Company’s restated financial statements prepared in
accordance with the applicable provisions of the Companies Act, Indian GAAP and restated in accordance with
SEBI ICDR Regulations, as stated in the report of our Statutory Auditor, set out in the section titled ‘Financial
Information’ beginning on page 123 of this Prospectus.

Currency of Presentation

In this Prospectus, references to “Rupees” or “Rs.” or “INR” or “” are to Indian Rupees, the official currency
of the Republic of India. All references to “$”, “US$”, “USD”, “U.S. $”or “U.S. Dollars” are to United States
Dollars, the official currency of the United States of America.

All references to ‘million’ / ‘Million’ / ‘Mn’ refer to one million, which is equivalent to ‘ten Lacs’ or ‘ten
lakhs’, the word ‘Lacs / Lakhs / Lac’ means ‘one hundred thousand’ and ‘Crore’ means ‘ten million’ and
‘billion / bn/ Billions’ means ‘one hundred crores’.

Industry and Market Data

Unless otherwise stated, Industry & Market data used throughout this Prospectus have been obtained from
Industry publications like India Brand Equity Foundation (IBEF). Industry publications generally state that the
information contained in those publications have been obtained from sources believed to be reliable but their
accuracy and completeness are not guaranteed and their reliability cannot be assured. Although we believe that
industry data used in this Prospectus is reliable, it has not been independently verified. Similarly, internal
Company reports, while believed by us to be reliable, have not been verified by any independent sources.
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Further, the extent to which the market and industry data presented in this Prospectus is meaningful depends on
the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources.
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FORWARD LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward looking statements can generally
be identified by words or phrases such as “aim”, “anticipate”, ‘“believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “project”, “shall”, “will”, “will continue”, “will pursue” or other words or phrases of similar
meaning. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking
statements. All forward looking statements are subject to risks, uncertainties and assumptions about us that
could cause actual results and property valuations to differ materially from those contemplated by the relevant

forward looking statement.

Important factors that could cause actual results to differ materially from our expectations include, among
others:

e General economic and business conditions in the markets in which we operate and in the local,
regional, national and international economies;

e Changes in laws and regulations relating to the sectors/areas in which we operate;

e  Fluctuations in operating costs;

e  Our ability to attract and retain qualified personnel;

e Changes in political and social conditions in India, the monetary and interest rate policies of India and
other countries;

e Inflation, deflation, unanticipated turbulence in interest rates, equity prices or other rates or prices;

e  The performance of the financial markets in India and globally;

e  The occurrence of natural disasters or calamities;

e  Other factors beyond our control;

e  Our ability to manage risks that arise from these factors;

e  Conflict of interest with the promoter group and other related parties; and

e Changes in government policies and regulatory actions that apply to or affect our business.

For a further discussion of factors that could cause our actual results to differ, refer to section titled “Risk
Factors” and chapter titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 13 and 157 respectively of this Prospectus. By their nature, certain market risk
disclosures are only estimates and could be materially different from what actually occurs in the future. As a
result, actual future gains or losses could materially differ from those that have been estimated.

Future looking statements speak only as of the date of this Prospectus. Neither our Company, our Directors,
Lead Manager, Underwriters nor any of their respective affiliates have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition. In accordance with SEBI
requirements, the LM and our Company will ensure that investors in India are informed of material
developments until the grant of listing and trading permission by the Stock Exchange.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Prospectus, including the risks and uncertainties described below, before making an investment in our
Equity Shares. In making an investment decision, prospective investors must rely on their own examination of
our Company and the terms of this offer including the merits and risks involved. Any potential investor in, and
subscriber of, the Equity Shares should also pay particular attention to the fact that we are governed in India by
a legal and regulatory environment in which some material respects may be different from that which prevails
in other countries. The risks and uncertainties described in this section are not the only risks and uncertainties
we currently face. Additional risks and uncertainties not known to us or that we currently deem immaterial may
also have an adverse effect on our business. If any of the following risks, or other risks that are not currently
known or are now deemed immaterial, actually occur, our business, results of operations and financial
condition could suffer, the price of our Equity Shares could decline, and you may lose all or part of your
investment. Additionally, our business operations could also be affected by additional factors that are not
presently known to us or that we currently consider as immaterial to our operations.

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify or
quantify the financial or other implications of any of the risks mentioned herein. Unless otherwise stated, the
financial information of our Company used in this section is derived from our restated financial statements
prepared in accordance with Indian GAAP and the Companies Act and restated in accordance with the SEBI
ICDR Regulations. To obtain a better understanding, you should read this section in conjunction with the
chapters titled “Our Business™ beginning on page 83, “Industry Overview” beginning on page 79 and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations’ beginning on page
157 respectively, of this Prospectus as well as other financial information contained herein.

The following factors have been considered for determining the materiality of Risk Factors:

«  Some events may not be material individually but may be found material collectively;
+  Some events may have material impact qualitatively instead of quantitatively;
+  Some events may not be material at present but may have material impact in future.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed in
the risk factors mentioned below. However, there are risk factors where the impact may not be quantifiable and
hence the same has not been disclosed in such risk factors. Unless otherwise stated, the financial information of
our Company used in this section is derived from our financial statements prepared in accordance with Indian
GAAP, as restated. Unless otherwise stated, we are not in a position to specify or quantify the financial or other
risks mentioned herein. For capitalized terms used but not defined in this chapter, refer to the chapter titled
“Definitions and Abbreviations beginning on page 1 of this Prospectus. The numbering of the risk factors has
been done to facilitate ease of reading and reference and does not in any manner indicate the importance of one
risk factor over another.

INTERNAL RISK FACTORS

Risks in relation to our Company

1. Our Company does not have a long term agreement with its sole supplier — Hindustan Unilever Limited
(“HUL™).

Our Company is currently engaged in the business of trading in FMCG products of HUL as a ‘redistribution
stockist’ in Surat, Gujarat. In March 2013, our Company entered into a Redistribution Stockist Agreement
with HUL, wherein our Company was appointed as a ‘Redistribution Stockist’ (“RS”) for all existing and
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future products manufactured or marketed or distributed or supplied by HUL. The said agreement was
entered into on March 22, 2013 for a period of three (3) years from the date of its execution i.e. March 22,
2013, unless terminated earlier and may be renewed each year after expiry of the period of three years from
the date of execution with mutual consent of the parties. Hence, the said agreement is expiring on March
21, 2016. We cannot assure you that we will be able to renew the said agreement on the same terms and
conditions or at all. Further, we may not be able to renew the agreement on terms and conditions that are
favorable to us. Such an event may adversely affect our business, financial conditions and results of
operations. For further details, please refer to the chapter titled “Our Business” beginning on page 83 of this
Prospectus.

Our company is dependent only on one supplier for procurement of all its products i.e. HUL. Any
dispute/disagreement with the HUL might adversely affect our ability to procure material on time and
might adversely affect our business.

Our Company is currently engaged in the business of trading in FMCG products of HUL as a ‘redistribution
stockist’ in Surat, Gujarat. The entire product list of our Company is procured from HUL. Any
dispute/disagreement with HUL or termination of agreement due to any other reason might adversely affect
our ability to procure goods on time and will adversely affect our business. The disruption in procurement
of products from HUL will adversely affect the results of operations, financial condition and future
prospects.

Our Company has a very limited operating history in trading in various products and services, which
may make it intricate for investors to evaluate our past performance.

Our Company was incorporated as “Khemani Distributors & Marketing Private Limited” on January 6,
2011 to carry on the business of trading in products and services of FMCG products and products and
services of any description. Thus, we have a very limited operating history from which investors can
evaluate our business, future prospects and viability. As a result, our future revenue and profitability are
difficult to estimate and could fluctuate significantly due to which the price of our Equity Shares may be
volatile.

Our operations are significantly located in the Surat region of Gujarat and failure to expand our
operations may restrict our growth and adversely affect our business.

Since our incorporation, we have carried our business only in Surat region of Gujarat and all our revenues
are generated from operations in Surat region only. In the event that the demand for the products, in which
we trade in Surat reduces or stops by any reason including any political discord or instability or change in
policies of state or we are unable to expand our operations, then our financial condition and operating
results may be materially and adversely affected. Geographical and functional expansion of our business
requires establishment of adequate network. As we seek to diversify our regional focus, we may face the
risk that our competitors may be better known in other markets, enjoy better relationships with customers.
Our lack of exposure in geographical boundaries outside our operating region could impact our future
revenues.

Our Company has entered into a Redistribution Stockist Agreement with HUL. Any non-compliance
with the terms and conditions of the said agreement may lead to termination of the agreement.

Our Company entered into a Redistribution Stockist Agreement with HUL, wherein our Company was
appointed as a ‘Redistribution Stockist’ (“RS”) for all existing and future products manufactured or
marketed or distributed or supplied by HUL. In terms of the said agreement, in the event our Company
commits any breach, violation, non-observance or non-performance of any of the terms and conditions of
the said agreement will lead to its termination thereby adversely affecting our business, financial conditions
and results of operations.
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6. There are certain outstanding litigations involving our Company and one of our Group Entity which are
pending at different stages before certain statutory authorities. Any rulings by such authorities against
our Company and Group entity may have a material adverse impact on our operations.

There are outstanding legal proceedings involving our Company and one of our Group Entities. These
proceedings are pending at different levels before various Judicial / Statutory Authorities. A brief detail of
such outstanding litigations as on the date of this Prospectus are as follows:

Litigation involving our Company:

Cases filed against our Company:

Tax Liability (Direct Tax) 1 386,82,660

Tax Liability (Direct Tax) 1 Unascertainable

Cases filed by our Company:

Criminal 1 32,60,635

Litigation involving our Group Entities:

Tax Liability (Direct Tax) 2 Unascertainable

For more information regarding litigations, please see the chapter titled “Outstanding Litigations and
Material Developments” beginning on page no. 172 of this Prospectus.

7. In the Past, we have not made certain filings with the Registrar of Companies, and we have not
complied with certain provisions of the Companies Act and we may be subject to regulatory action for
such non-compliances.

In the past, our Company has failed to submit form filings in relation to Section 180(1)(a) of the Companies
Act, 2013, with the Registrar of Companies. Additionally, in some cases our Company has not filed certain
forms in a timely manner with the Registrar of Companies, for which the requisite fee for delay has been
paid by our Company. Our Company has not complied with the provisions of Section 73 of the Companies
Act, 2013 and Companies (Acceptance of Deposit) Rules, 2014 in the past by accepting unsecured loan
from relatives of some of our Directors. However, all the unsecured loans falling outside the exemption
from the aforesaid deposit rules that have been repaid and as on date, no unsecured loans are outstanding
other than from some Directors of our Company and from certain financial institutions. We cannot assure
you that our Company will not be subject to any penalty imposed by the competent authority in this respect.
Further, in the past, we have not been in compliance with the provisions of Section 185 of the Companies
Act, 2013. Consequently, our Company, Directors and other persons to whom the loans were advanced may
be subject to proceedings which may be initiated for such non-compliance by the Registrar of Companies.
However, as on date, there are no outstanding loans that are in violation of the provisions of Section 185 of
the Companies Act, 2013.

8. We have certain contingent liabilities, which have not been provided for. Crystallization of any of these
contingent liabilities may adversely affect our financial condition.

As per our Restated Financial Statement as on November 30, 2015, the contingent liabilities of our
Company is as under:
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10.

11.

1. Demand against the Company in regard of assessment 386,82,660
order under section 143(3) of AY 2012-13 dated March
23,2015

In the event any of these contingent liabilities gets crystallized, our financial condition may be adversely
affected. For more information, please see the chapter titled “Financial Statements” beginning on page no.
123 of this Prospectus.

We do not own our Registered Office from which we operate.

We do not own the premises on which our Registered Office is situated. Currently, we occupy the office
based on a leave and license agreement dated March 01, 2016 which is valid till January 31, 2017, subject
to yearly renewal. We cannot assure you that we will own, or have the right to occupy, these premises in the
future, or that we will be able to continue with the uninterrupted use of this property, which may impair our
operations and adversely affect our financial condition. For further details of our Registered Office
premises, please refer to the chapter titled "Our Business" beginning on page 83 of this Prospectus.

We operate our business from rented premises.

Our Registered Office and godowns through which we operate our business, are taken on leave and license
basis from third parties. Any adverse impact on the title /ownership rights/ development rights of our
landlords in whose name or title of the premises we operate in may impede our Company’s effective
operations. Further, in the event of non-renewal of these leave and license agreements, our operations and
profitability may be adversely affected.

Our Company had negative cash flow in recent fiscals, details of which are given below. Sustained
negative cash flow could adversely impact our business, financial condition and results of operations.

(Amount in¥)
Net Cash generated 2,33,21,165 4,88,87,772 (5,00,84,354) (2,41,259) (19,236,926)
from operating
activities
Net Cash generated in (4,31,751) (17,70,481) (12,69,941) (2,38,000) 0
Investing Activities
Net Cash generated in 1,96,54,197 | (3,71,70,370) 6,63,52,603 2,00,000 1,96,97,500
Financing Activities
Net increase/ 4,25,43,611 99,46,921 1,49,98,308 (2,79,259) 4,60,574
(decrease) in Cash
and Cash Equivalents

Cash flow of a company is a key indicator to show the extent of cash generated from operations to meet its
capital expenditure, pay dividends, repay loans and make new investments without raising finance from
external resources. If we are not able to generate sufficient cash flow, it may adversely affect our business
and financial operations. For further details please refer to the section titled “Financial Information” and
chapter titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on page numbers 123 and 157 respectively, of this Prospectus.
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12.

13.

14.

15.

16.

The success of our business operations depends largely upon our Promoters, Directors and Key
Managerial Personnel, the loss of any of them may negatively impact our business operations and
financial conditions.

Our success is highly dependent on the services of our Promoters, Directors and Key Managerial Personnel.
Our ability to successfully function and meet future business challenges partly depends on our ability to
attract and retain these Key Managerial Personnel. We cannot assure you that we will be able to retain any
or all of the key members of our management. The loss of the services of any key member of our
management team could have an adverse effect on our ability to implement our strategies and expand our
business. For further details on our Promoters, Directors and Key Managerial Personnel, please refer to the
chapter titled “Our Management” beginning on page 95 of this Prospectus.

Our Company is dependent on third party transportation providers for the delivery of its products to the
wholesalers and retailers and any disruption in their operations or a decrease in the quality of their
services could affect our Company’s reputation and result of operations.

Our Company uses third party transportation for the delivery of its products to the wholesalers and retailers.
Though our business has not experienced disruptions due to transportation strikes in the past, any future
strikes may have an adverse effect on our business. Further, these transportation facilities may not be
adequate to support our existing and future operations. In addition to this, products may be lost or damaged
in transit for various reasons including occurrence of accidents or natural disasters. There may also be delay
in delivery of products which may also affect our business and results of operations negatively.

We could be harmed by employee misconduct or errors that are difficult to detect and any such
incidences could adversely affect our financial condition, results of operations and reputation.

Employee misconduct or errors could expose us to business risks or losses, including regulatory sanctions
and serious harm to our reputation. There can be no assurance that we will be able to detect or deter such
misconduct. Moreover, the precautions we take to prevent and detect such activity may not be effective in
all cases. Our employees may also commit errors that could subject us to claims and proceedings for alleged
negligence, as well as regulatory actions on account of which our business, financial condition, results of
operations and reputation could be adversely affected.

Any failure in our IT systems could adversely impact our business.

In terms of the Redistribution Stockist Agreement, HUL has granted our Company a software for the
continuous flow of information about the availability of stocks in the market, their freshness and their
replenishment. Our Company has been assigned with a professionally developed licensed software package
for exclusive use of our Company at its location as per the prescribed terms and conditions forming a part
of the Redistribution Stockist Agreement. In case of failure of the aforesaid IT systems, our quality of
service will be adversely affected leading to inconvenience and other financial losses eventually impacting
our business operations and financial results.

Major frauds, lapses of internal control or system failures could adversely impact our business.

Our Company is vulnerable to risk arising from the failure of employees to adhere to approved procedures,
system controls, fraud, system failures, information system disruptions and communication systems failure.
Failure to protect fraud or breach in security may adversely affect our Company’s operations and financial
performance. Our reputation could also be adversely affected by significant fraud committed by our
employees, supplier, customers or third parties.
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17.

18.

19.

20.

21.

22.

Delays or defaults in customer payments could result in a reduction of our profits and cash flows.

We may be subject to working capital shortages due to delays in customer payments. If the customer
defaults in their payments on an order or cancel their orders, it could have a material adverse effect on our
business, financial condition, results of operations and cash flows and could cause the price of our Equity
shares to decline. These events could have a material adverse effect on our revenues, results of operations
and cash flows.

Our growth strategy to start our business into various geographic areas exposes us to certain risks.

Our Company intends to establish its presence geographically. Such a growth strategy may expose us to
risks which may arise due to lack of familiarity with the development, ownership and management of our
processing facilities in these regions. If we are not able to manage the risk of such expansion it would have
a material adverse effect on our operations.

ac
Our logo *=#4% s in the process of getting registered. If we fail to obtain trademark registration our
business may be adversely affected.

Our Company has made an application for registration of our logo on December 19, 2015 under the
Trademarks Act, 1999 and its registration is currently pending before the Registrar of Trademarks,
Ahmedabad. In case registration of trademark is not granted by the trademark authorities, we may not be
able to successfully enforce or protect our intellectual property rights or obtain statutory protections
available under the Trademarks Act, 1999, as otherwise available for registered trademarks.

We face competition in our businesses, which may limit our growth and prospects.

Our Company considers FMCG companies other than HUL as our competitors. In particular, we compete
with other traders operating in the markets in which we are present. Our competitors may have advantages
over us, including, but not limited to:

Substantially greater financial resources;

Longer operating history than in certain of our businesses;

Greater brand recognition among consumers;

Larger customer bases; or

More diversified operations which allow profits from certain operations to support others with lower
profitability.

These competitive pressures may affect our business, and our growth will largely depend on our ability to
respond in an effective and timely manner to these competitive pressures.

We are heavily dependent upon the growth prospects of the FMCG industry. Any slowdown in the rate of
growth of the FMCG industries would seriously impact our own growth prospects and may result in
decline in profits.
Our Company is currently engaged in the business of trading in FMCG products. Any slowdown in the rate
of growth of the FMCG industry would seriously impact our own growth prospects and may result in
decline in profits.

Our inability to manage growth could disrupt our business and reduce our profitability.

A principal component of our strategy is to continue to grow by expanding the size and geographical scope
of our businesses. This growth strategy will place significant demands on our management, financial and
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23.

24.

25.

26.

other resources. It will require us to continuously develop and improve our operational, financial and
internal controls. Continuous expansion increases the challenges involved in financial management,
recruitment, training and retaining high quality human resources, preserving our culture, values and
entrepreneurial environment, and developing and improving our internal administrative infrastructure. Any
inability on our part to manage such growth could disrupt our business prospects, impact our financial
condition and adversely affect our results of operations.

We may not be successful in implementing our business strategies.

The success of our business depends substantially on our ability to implement our business strategies
effectively or at all. Even though we have successfully executed our business strategies in the past, there is
no guarantee that we can implement the same on time and within the estimated budget. Changes in
regulations applicable to us may also make it difficult to implement our business strategies. Failure to
implement our business strategies would have a material adverse effect on our business and results of
operations.

We have in the past entered into related party transactions and may continue to do so in the future.

Our Company has entered into certain transactions with our related parties including our Promoters, our
Directors, our Promoter Group and Group Entities. While we believe that all such transactions have been
conducted on the arm’s length basis, there can be no assurance that we could not have achieved more
favorable terms had such transactions not been entered into with related parties. Furthermore, it is likely
that we will enter into related party transactions in the future. There can be no assurance that such
transactions, individually or in the aggregate, will not have an adverse effect on our financial condition and
results of operation. For details on the transactions entered by us, please refer to Annexure “Related Party
Transactions” in Section titled “Financial Information” beginning on page 123 of this Prospectus.

Covenants with one of our lender i.e. State Bank of India, may restrict our operations and expansion
ability, which may affect our business and results of operations and financial condition.

As per our current financing arrangements with State Bank of India, we are subject to certain restrictive
covenants which require us to obtain the prior consent of the lender, before undertaking certain actions
which inter-alia includes:

effect any change in the capital structure;

formulate any scheme of amalgamation or reconstruction;

implement any scheme of expansion/modernization/diversification or acquire fixed assets;
make investments/ advances or deposit amounts with any other concern;

enter into borrowing arrangements with any banks or financial institution;

undertake guarantee obligations on behalf of any other company/firm or person;

declare dividends for any year except out of profits relating to that year;

effect any drastic change in the management set up; and

sell, assign mortgage or otherwise dispose of any of the fixed asset charged to the bank.

Although we have received the NoC/consent from State Bank on India for this Issue, we cannot assure you
that we will be able to receive such consents in future, if we undertake any of the above mentioned actions.

Our Company has taken unsecured loans in the form of Inter Corporate Deposits from third parties,
which are repayable on demand. Any demand from lenders for repayment of such unsecured loans, may

adversely affect our business operations and financial condition of our Company.

As on December 31, 2015, our Company has outstanding unsecured loans in the form of Inter Corporate
Deposits from third parties aggregating to ¥1,165.20 Lacs which are repayable on demand on or after a
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217.

28.

29.

30.

31.

specific date. In case of any demand from lenders for repayment of such unsecured loans, the resultant cash
outgo, may adversely affect our business operations and financial position of our Company. For further
details of these unsecured loans, please refer to chapter titled ‘Financial Indebtedness’ beginning on page
168 of the Prospectus.

Our Company has taken unsecured loans from its promoters which are repayable on demand. Any
demand from them for repayment of such unsecured loans may have an adverse effect on our cash flow
and financial condition.

Our Company has taken unsecured loans from our Promoters/Directors Mr. Amit Khemani, the outstanding
amount of which as on December 31, 2015 is ¥17.11 Lacs. However, as on date we have not entered into
any understanding or formal agreement with the Promoter/Directors in respect of their lending to the
Company. If the loans are recalled on a short notice, our Company may have to, on an urgent basis arrange
for equivalent funds to fulfil the necessary requirements. The occurrence of these events may have an
adverse effect on our cash flow and financial conditions. For more details regarding the loans, please refer
to the chapter titled “Financial Indebtedness” beginning on page 168 of the Prospectus.

We have not made any provisions for decline in value of our Investments

As on November 30, 2015, we have made investments in equity instruments aggregating to ¥78.3 Lacs, as
per Restated Financial Statements. We have not made any provision for the decline in value of these
investments and hence as and when these investments are liquidated, we may book losses based on the
actual value we can recover for these investments and the same could adversely affect our results of
operations.

Some of our Group Entities have objects similar to that of our Company’s business and this could lead to
a potential conflict of interest between Group Entities.

One of our Group Entities i.e. M/s, Khemani Enterprise, Proprietorship of Vijaykumar Mangturam
Khemani (HUF) is engaged in business similar to that of our Company’s business. Currently, we do not
have any non-compete agreement/arrangement with any of our Group Entities, including Khemani
Enterprise. Such a conflict of interest may have adverse effect on our business and growth. For further
details, please refer to the chapter titled “Our Group Entities™ beginning on page 113 of this Prospectus.

Our Promoters/Directors have granted certain security and personal guarantees in relation to debt
facilities provided to us.

We rely on our Promoters/Directors in relation to some of our bank loans for which they have granted
certain security and personal guarantees. In an event our Promoter/Directors withdraws or terminates
his/their guarantee/s, the lender for such facilities may ask for alternate guarantee/s, repayment of amounts
outstanding under such facilities, or even terminate such facilities. For further details, see the chapter titled
“Financial Indebtedness” on page 168 of this Prospectus. We cannot assure you that any future financing
will be obtained without guarantees from our Promoters or from unrelated third parties, on terms which are
equal to or more favourable than the terms of our past financings.

Our Promoters and Directors may have interest in our Company, other than reimbursement of expenses
incurred or remuneration.

Our Promoters and Directors may be deemed to be interested to the extent of the Equity Shares held by
them, or their relatives or our Group Entities, and benefits deriving from their directorship in our Company.
Our Promoters are interested in the transactions entered into between our Company and themselves as well
as between our Company and our Group Entities. For further details, please refer to the chapters titled “Our
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Business” and “Our Promoters and Promoter Group”, beginning on page 83 and 108, respectively and
“Related Party Transactions” beginning on page 121 of this Prospectus.

Our Promoters and members of the Promoter Group will continue jointly to retain majority control over
our Company after the Issue, which will allow them to determine the outcome of matters submitted to
shareholders for approval.

Post this Issue, our Promoters and Promoter Group will collectively own substantial portion of our Equity
Share Capital. As a result, our Promoters, together with the members of the Promoter Group, will continue
to exercise a significant degree of influence over us and will be able to control the outcome of any proposal
that can be approved by a majority sharcholder vote, including, the election of members to our Board, in
accordance with the Companies Act. Such a concentration of ownership may have the effect of delaying,
preventing or deterring a change in control of our Company. In addition, our Promoters will continue to
have the ability to cause us to take actions that may not in, or may conflict with, our interests or the interests
of some or all of our creditors or other shareholders, and we cannot assure you that such actions will not
have an adverse effect on our future financial performance or the price of our Equity Shares.

Sale of Equity Shares by our Promoters or other significant shareholder(s) may adversely affect the
trading price of the Equity Shares.

Any instance of disinvestments of equity shares by our Promoters or by other significant shareholder(s)
may significantly affect the trading price of our Equity Shares. Further, our market price may also be
adversely affected even if there is a perception or belief that such sales of Equity Shares might occur.

Certain agreements entered into by our Company may be inadequately stamped or may not have been
registered as a result of which our operations may be adversely affected.

Few of our agreements may not be stamped adequately or registered. The effect of inadequate stamping is
that the document is not admissible as evidence in legal proceedings and parties to that agreement may not
be able to legally enforce the same, except after paying a penalty for inadequate stamping. Any potential
dispute due to non-compliance of local laws relating to stamp duty and registration may adversely impact
the operations of our Company.

Our insurance cover may be inadequate to fully protect us from all losses and may in turn adversely
affect our financial condition.

We maintain such insurance coverage as we believe is customary for our Company. Our insurance policies,
however, may not provide adequate coverage in certain circumstances and are subject to certain
deductibles, exclusions and limits on coverage. We maintain insurance such as standard fire and allied
perils, burglary etc. for our premises from which we operate. Additionally, we also have vehicle insurance
coverage. However, we cannot assure you that the terms of our insurance policies will be adequate to cover
any damage or loss suffered by us or that such coverage will continue to be available on reasonable terms or
will be available in sufficient amounts to cover one or more large claims, or that the insurer will not
disclaim coverage as to any future claim. Further, there can be no assurance that any claim under the
insurance policies maintained by us will be honoured fully, in part or on time. To the extent that we suffer
loss or damage that is not covered by insurance or which exceeds our insurance coverage, our results of
operations or cash flow may be affected.

Our ability to pay dividend in the future will depend upon our earnings, financial condition, cash flows,
working capital requirements and capital expenditure.

We have not paid any dividend since incorporation. Our future ability to pay dividend will depend on our
earnings, financial condition, cash flows, working capital requirements and capital expenditure. Dividend
distributed by us will attract dividend distribution tax at rates applicable from time to time. There can be no
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assurance that we will generate sufficient income to cover the operating expenses and pay dividend to the
shareholders. Our ability to pay dividends will also depend on our expansion plans. We may not be able to
pay dividend in the near or medium term, and the future dividend policy will depend on the capital
requirements and financing arrangements for the business plans, financial condition and results of
operations.

Our business requires us to obtain and renew certain registrations, licenses and permits from
government and regulatory authorities and the failure to obtain and renew them in a timely manner may
adversely affect our business operations.

Our business operations require us to obtain and renew from time to time, certain approvals, licenses,
registrations and permits, some of which may expire and for which we may have to make an application for
obtaining the approval or its renewal. We will be applying for certain approvals relating to our business. If
we fail to maintain such registrations and licenses or comply with applicable conditions, or a regulatory
authority claims we have not complied, with these conditions, our certificate of registration for carrying on
a particular activity may be suspended and/or cancelled and we will not then be able to carry on such
activity. This could materially and adversely affect our business, financial condition and results of
operations. We cannot assure you that we will be able to obtain approvals in respect of such applications or
any application made by us in the future. For more information about the licenses required in our business
and the licenses and approvals applied for, please refer to chapter titled “Government and other Statutory
Approvals” beginning on page 179 of this Prospectus.

We have high working capital requirements for our business operations. In case of our inability to obtain
the requisite additional working capital facilities from the proposed IPO proceeds, our internal
accruals/cash flows would be adversely affected, and consequently our operations, revenue and
profitability.

Our business requires a substantial amount of working capital for our business operations. We would
require additional working capital facilities in the future to satisfy our working capital need which is
proposed to be met through the IPO proceeds. In case of our inability to obtain the requisite additional
working capital finance, our internal accruals/cash flows would be adversely affected to that extent, and
consequently affect our operations, revenue and profitability.

We have not identified any suppliers for our proposed business of trading in agricultural products.

One of our Objects of the Issue is to meet the working capital requirements. Our Company intends to enter
into a business of trading in agricultural products and hence would require additional funds for the said
business. As on date of filing of this prospectus, our Company has not identified any of the suppliers for its
foray into the said business. Any delay in procuring such suppliers will result in delay in the
commencement of the said business thereby leading to non-utilization of the IPO proceeds towards working
capital.

There is no monitoring agency appointed by our Company and the deployment of funds are at the
discretion of our Management and our Board of Directors, though it shall be monitored by the Audit
Committee.

As per SEBI ICDR Regulations, 2009 appointment of monitoring agency is required only for Issue size
above ¥50,000 Lacs. Hence, we have not appointed a monitoring agency to monitor the utilization of Issue
proceeds. However, the audit committee of our Board will monitor the utilization of Issue proceeds.
Further, our Company shall inform about material deviations in the utilization of Issue proceeds to the BSE
Limited and shall also simultaneously make the material deviations / adverse comments of the audit
committee public.
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Our funding requirements and deployment of the issue proceeds are based on management estimates
and have not been independently appraised by any bank or financial institution.

Our funding requirement and deployment of the proceeds of the issue are based on management estimates,
and are based on our current business plan. The fund required and its utilization have not been appraised by
a bank or financial institution and are based on our estimates. We may have to revise fund requirements as a
result of variations including in the changes in estimates and other external factors, such as fluctuation in
exchange rate, which may not be within the control of our management. The deployment of the funds
towards the objects of the issue is entirely at the discretion of the Board of Directors and is not subject to
monitoring by external independent agency. However, the deployment of funds is subject to monitoring by
our Audit Committee. Any inability on our part to effectively utilize the Issue proceeds could adversely
affect our operational and financial performance.

Delay in raising funds from the IPO could adversely impact the implementation schedule.

The funds that we receive would be utilized for the objects of the Issue as has been stated in the Chapter
titled “Objects of the Issue” on page 60 of the Prospectus. The proposed schedule of implementation of the
objects of the Issue is based on our management’s estimates. If the schedule of implementation is delayed
for any other reason whatsoever, including any delay in the completion of the Issue, we may have to revise
our business, development and working capital plans resulting in unprecedented financial mismatch and this
may adversely affect our revenues and results of operations.

We cannot assure you that we will be able to secure adequate financing in the future on acceptable
terms, in time, or at all, which could result in the delay or abandonment of any of our business
development plans and this may affect our business and future results of operations.

Our growth is dependent on our Company having a strong balance sheet to support our activities. We may
need to raise additional capital from time to time, which we may not be able to procure. We have, in the
past, relied on third parties to assist us in funding our growth which may not necessarily be available in the
future. We may require additional funds in connection with future business expansion and development
initiatives. In addition to the net proceeds of this offering and our internally generated cash flow, we may
need additional sources of funding to meet these requirements, which may include entering into new debt
facilities with lending institutions or raising additional debt in the capital markets. If we decide to raise
additional fund through further equity offerings in the future and any fresh issue of shares or convertible
securities would dilute existing holdings. If we decide to raise additional funds through the incurrence of
debt, our interest obligations will increase, and we may be subject to additional covenants. Such financings
could cause our debt to equity ratio to increase or require us to create charges or liens on our assets in
favour of lenders. We cannot assure you that we will be able to secure adequate financing in the future on
acceptable terms, in time, or at all. Our failure to obtain sufficient financing could result in the delay or
abandonment of any of our business development plans and this may affect our business and future results
of operations.

Risks in relation to Equity Shares

44,

There are restrictions on daily movements in the price of the Equity Shares, which may adversely affect a
shareholder’s ability to sell, or the price at which it can sell, Equity Shares at a particular point in time.

Once listed, we would be subject to circuit breakers imposed by stock exchange(s) in India, which does not
allow transactions beyond specified increase or decrease in the price of the Equity Shares. This circuit
breaker operates independently of the index-based market-wide circuit breakers generally imposed by SEBI
on Indian stock exchanges. The percentage limit on circuit breakers is set by the stock exchanges based on
the historical volatility in the price and trading volume of the Equity Shares. The stock exchanges may not
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inform us of the percentage limit of the circuit breaker in effect from time to time, and may change it
without our knowledge. This circuit breaker will limit the upward and downward movements in the price of
the Equity Shares. As a result of imposing circuit breaker, no assurance can be given regarding your ability
to sell your Equity Shares or the price at which you may be able to sell your Equity Shares at any particular
time.

After this Issue, the price of the Equity Shares may be highly volatile, or an active trading market for the
Equity Shares may not develop.

The price of the Equity Shares on the Stock Exchanges may fluctuate as a result of the factors, including:

a. Volatility in the Indian and global capital market;
b. Company’s results of operations and financial performance;

c. Significant developments in India’s economic and fiscal policies;

There has been no public market for the Equity Shares and the prices of the Equity Shares may fluctuate
after this Issue. There can be no assurance that an active trading market for the Equity Shares will develop
or be sustained after this Issue or that the price at which the Equity Shares are initially traded will
correspond to the price at which the Equity Shares will trade in the market subsequent to this Issue.

The Issue price of our Equity Shares may not be indicative of the market price of our Equity Shares after
the Issue and the market price of our Equity Shares may decline below the issue price and you may not
be able to sell your Equity Shares at or above the Issue Price.

The Issue Price of our Equity Shares has been determined by Fixed Price Method. This price is be based on
numerous factors (For further information, please refer chapter titled “Basis for Issue Price” beginning on
page 66 of this Prospectus) and may not be indicative of the market price of our Equity Shares after the
Issue. The market price of our Equity Shares could be subject to significant fluctuations after the Issue, and
may decline below the Issue Price. We cannot assure you that you will be able to sell your Equity Shares at
or above the Issue Price.

You will not be able to sell immediately on Indian stock exchanges any of the Equity Shares you
purchase in the Issue until the Issue receives appropriate trading permissions.

The Equity Shares will be listed on the Stock Exchange. Pursuant to Indian regulations, certain actions must
be completed before the Equity Shares can be listed and trading may commence. We cannot assure you that
the Equity Shares will be credited to investor’s demat accounts, or that trading in the Equity Shares will
commence, within the time periods specified in this Prospectus. Any failure or delay in obtaining the
approval would restrict your ability to dispose of the Equity Shares.

There is no guarantee that the Equity Shares issued pursuant to this Issue will be listed on the SME
Platform of BSE in a timely manner, or at all.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares issued
pursuant to the Issue will not be granted until after the Equity Shares have been issued and allotted.
Approval for listing and trading will require all relevant documents authorizing the issuing of Equity Shares
to be submitted. There could be a failure or delay in listing the Equity Shares on the SME Platform of BSE.
Any failure or delay in obtaining the approval would restrict your ability to dispose of your Equity Shares.
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49.

Conditions in the Indian Securities market may affect the price or liquidity of the Equity Shares.

Indian stock exchanges have, in the past, experienced substantial fluctuations in the prices of listed
securities. Further, Indian stock exchanges have, in the past, have also experienced problems that have
affected the market price and liquidity of the securities of Indian companies, such as temporary exchange
closures, broker defaults, settlement delays and strikes by brokers. In addition, the governing bodies of the
Indian stock exchanges have from time to time restricted securities from trading, limited price movements
and increased margin requirements. A closure of, or trading stoppage on the BSE could adversely affect the
trading price of the Equity Shares.

EXTERNAL RISK FACTORS

50.

51.

52.

We cannot guarantee the accuracy or completeness of facts and other statistics with respect to India, the
Indian economy and the FMCG sector contained in this Prospectus.

While facts and other statistics in this Prospectus relating to India, the Indian economy and the FMCG
sector has been based on reports from government agencies and other Industry Reports that we believe are
reliable, we cannot guarantee the quality or reliability of such materials. While we have taken reasonable
care in the reproduction of such information, industry facts and other statistics have not been prepared or
independently verified by us or any of our respective affiliates or advisors and, therefore we make no
representation as to their accuracy or completeness. These facts and other statistics include the facts and
statistics included in the chapter titled ‘Industry Overview’ beginning on page 79 of this Prospectus. Due to
possibly flawed or ineffective data collection methods or discrepancies between published information and
market practice and other problems, the statistics herein may be inaccurate or may not be comparable to
statistics produced elsewhere and should not be unduly relied upon. Further, there is no assurance that they
are stated or compiled on the same basis or with the same degree of accuracy, as the case may be,
elsewhere.

Any downgrading of India’s sovereign rating by an independent agency may harm our ability to raise
financing.

Any adverse revisions to India's credit ratings for domestic and international debt by international rating
agencies may adversely impact our ability to raise additional financing, and the interest rates and other
commercial terms at which such additional financing may be available. This could have an adverse effect
on our business and future financial performance, our ability to obtain financing for capital expenditures
and the trading price of our Equity Shares.

Financial instability in Indian financial markets could adversely affect Our Company’s results of
operations and financial condition.

In this globalized world, the Indian economy and financial markets are significantly influenced by
worldwide economic, financial and market conditions. Any financial turmoil, say in the United States of
America, Europe, China or other emerging economies, may have a negative impact on the Indian economy.
Although economic conditions differ in each country, investors’ reactions to any significant developments
in one country can have adverse effects on the financial and market conditions in other countries. A loss in
investor confidence in the financial systems, particularly in other emerging markets, may cause increased
volatility in Indian financial markets. Indian financial markets have also experienced the contagion effect of
the global financial turmoil. Any prolonged financial crisis may have an adverse impact on the Indian
economy, thereby resulting in a material and adverse effect on our Company's business, operations,
financial condition, profitability and price of its Shares. Stock exchanges in India have in the past
experienced substantial fluctuations in the prices of listed securities.
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Political, economic and social changes in India could adversely affect economic conditions generally
and our business in particular.

Our business, and the market price and liquidity of our Equity Shares, may be affected by interest rates,
changes in Government policy, taxation, social and civil unrest and other political, economic or other
developments in or affecting India. Elimination or substantial change of policies or the introduction of
policies that negatively affect our Company’s business could cause its results of operations to suffer. Any
significant change in India’s economic policies could disrupt business and economic conditions in India
generally and our Company’s business in particular.

Global economic, political and social conditions may harm our ability to do business, increase our costs
and negatively affect our stock price.

Global economic and political factors that are beyond our control, influence forecasts and directly affect
performance. These factors include interest rates, rates of economic growth, fiscal and monetary policies of
governments, inflation, deflation, foreign exchange fluctuations, consumer credit availability, fluctuations
in commodities markets, consumer debt levels, unemployment trends and other matters that influence
consumer confidence, spending and tourism. Increasing volatility in financial markets may cause these
factors to change with a greater degree of frequency and magnitude, which may negatively affect our stock
prices.

Our transition to the use of the IFRS-converged Indian Accounting Standards may adversely affect our
financial condition and results of operations.

The financial data included in this Prospectus has been prepared in accordance with Indian GAAP. There
are significant differences between Indian GAAP and IFRS. We have not attempted to explain those
differences or quantify their impact on the financial data included herein and we urge you to consult your
own advisors regarding such differences and their impact on our financial data. Accordingly, the degree to
which the Indian GAAP financial statements included in this Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in
this Prospectus should accordingly be limited.

The occurrence of natural disasters may adversely affect our business, financial condition and results of
operations.

The occurrence of natural disasters, including hurricanes, floods, earthquakes, tornadoes, fires and
pandemic disease may adversely affect our financial condition or results of operations. The potential impact
of a natural disaster on our results of operations and financial position is speculative, and would depend on
numerous factors. The extent and severity of these natural disasters determines their effect on the Indian
economy. Although the long term effect of diseases such as the H5SN1 “avian flu” virus, or HINI1, “swine
flu” virus and “Ebola” virus cannot currently be predicted, previous occurrences of avian flu and swine flu
had an adverse effect on the economies of those countries in which they were most prevalent. An outbreak
of a communicable disease in India would adversely affect our business and financial conditions and results
of operations. We cannot assure you that such events will not occur in the future or that our business,
financial condition and results of operations will not be adversely affected.

You may be subject to Indian taxes arising out of capital gains on sale of Equity Shares.
Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an

Indian company are generally taxable in India. Any gain realized on the sale of listed equity shares on a
stock exchange held for more than 12 months is not subject to capital gains tax in India if securities
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transaction tax (“STT”) is paid on the transaction. STT will be levied on and collected by a domestic stock
exchange on which the Equity Shares are sold. Any gain realized on the sale of equity shares held for more
than 12 months to an Indian resident, which are sold other than on a recognized stock exchange and on
which no STT has been paid, will be subject to long term capital gains tax in India. Further, any gain
realized on the sale of listed equity shares held for a period of 12 months or less will be subject to short
term capital gains tax. Any change in tax provisions may significantly impact your return on investments.

PROMINENT NOTES

A. Public Issue of 15,84,000 Equity Shares Of face value of ¥10 each (“Equity Shares”) of Khemani
Distributors & Marketing Limited (the “Company” Or the “Issuer”) for cash at a price of ¥100 per
Equity Share (including a share premium of 90 per Equity Share) (“Issue Price”), aggregating to
%1,584.00 Lacs (the “Issue”), of which 84,000 Equity Shares of Face Value of 10 for cash at a price
of ¥100 per Equity Share aggregating to ¥84.00 Lacs will be reserved for subscription by Market
Maker to the Issue (the “Market Maker Reservation Portion”). The Issue less the Market Maker
Reservation Portion i.e. Issue of 15,00,000 Equity Shares of face value of 10 each for cash at a price
of 100 per Equity Share aggregating to I1,500.00 Lacs is hereinafter referred to as the “Net Issue”.
The Issue and the Net Issue will constitute 27.58% and 26.12% respectively of the Post Issue Paid-up
Equity Share Capital of our Company.

B. Investors may contact the Lead Manager and/or the Company Secretary and Compliance Officer for
any information, clarifications or complaints pertaining to the Issue. The Lead Manager and our
Company shall make all information available to the public and investors at large and no selective or
additional information would be made available for a section of the investors in any manner
whatsoever.

C. As per Restated Financial Statements, the Net-worth of our Company as at 8§ months period ending
November 30, 2015 is ¥1,143.26 Lacs; ¥942.54 Lacs for March 31, 2015; 3208.64 Lacs for March 31,
2014;3196.51 Lacs for March 2013 and %196.61 Lacs for March 31, 2012.

D. As per the Restated Financial Statements, the Pre-Bonus Net Asset Value / Book Value of each Equity
Share as at 8 months period ending November 30, 2015 is ¥387.54 per share, March 31, 2015 was
3477.23 per share, March 31, 2014 was ¥105.64 per share, March 31, 2013 was ¥99.50 per share, and
as at March 31, 2012 was %99.55 per Equity Share. The Post-Bonus Net Asset Value/Book Value of
each Equity Share as at 8 months period ending November 30,2015 is ¥2.75 per share, March 31, 2015
was 3.40 per share, March 31, 2014 was 0.75 per share, March 31, 2013 was 0.71 per share, and as
at March 31, 2012 was %0.71 per Equity Share.

E. The average cost of acquisition per Equity Share by our Promoters is set forth in the table below:

Vijaykumar Khemani 34,54,500 7.60
Amitkumar Khemani 6,90,900 0.07
As certified by our Statutory Auditors vide their certificate dated January 18, 2016

F. Except as disclosed in the chapters “Objects of the Issue”, “Our Promoters & Promoter Group”, “Our
Group Entities” and “Our Management” beginning on page 60, 108, 113 and 95 of this Prospectus,
respectively, none of the Promoters, Directors or Key Managerial Personnel have any interest in our
Company except to the extent of remuneration and reimbursement of expenses and to the extent of the
Equity Shares held by them or their relatives and associates or held by the Companies, firms and trusts
in which they are interested as directors, member, partner or trustee and to the extent of the benefits
arising out of such shareholding.
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Except as stated in the chapter titled “Our Group Entities” beginning on page 113 and chapter titled
“Related Party Transactions” beginning on page 121 of this Prospectus, our Group Entities have no
business or other interest in our Company.

For details of the related party transactions entered into by our Company, please refer to chapter titled
“Related Party Transactions” on page 121 of this Prospectus.

For information on changes in the Company’s name, Registered Office and changes in object clause of
the Memorandum of Association of the Company, see the chapter titled “Our History and Certain
Other Corporate Matters” beginning on page 91 of this Prospectus.

Investors are advised to refer to chapter titled “Basis for Issue Price” beginning on page 66 of this
prospectus.

Neither a member of the Promoter Group nor a Director nor any relative of any Director has financed
the purchase by any other person of any securities of the Company during the six months immediately

preceding the date of this Prospectus.

Other than as stated in the chapter titled “Capital Structure” on page 48 of this Prospectus, the
Company has not issued any Equity Shares for consideration other than cash.

. Investors may note that in case of over-subscription in the Issue, allotment to Retail applicants and
other applicants shall be on proportionate basis. For more information, please refer to the chapter titled

“Issue Structure” beginning on page 201 of this Prospectus.

Trading in Equity Shares for all investors shall be in dematerialized form only.
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SECTION I11 - INTRODUCTION

SUMMARY OF INDUSTRY

The information in this section includes extracts from publicly available information, data and statistics and has
been derived from various government publications and other industry sources. Neither we nor any other
person connected with this Issue have verified this information. The data may have been re-classified by us for
the purposes of presentation. Industry sources and publications generally state that the information contained
therein has been obtained from sources generally believed to be reliable, but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured and, accordingly investment
decisions should not be based on such information.

Overview of an Indian Economy

India is set to emerge as the world’s fastest-growing major economy by 2015 ahead of China, as per the recent
report by The World Bank. The improvement in India’s economic fundamentals has accelerated in the year 2015
with the combined impact of strong government reforms, RBI's inflation focus supported by benign global
commodity prices. According to IMF World Economic Outlook April, 2015, India ranks seventh globally in
terms of GDP at current prices and is expected to grow at 7.5 per cent in 2016.

Numerous foreign companies are setting up their facilities in India on account of various government initiatives
like Make in India and Digital India. This initiative is expected to increase the purchasing power of an average
Indian consumer, which would further boost demand, and hence spur development, in addition to benefiting
investors. Furthermore, initiatives like Make in India and Digital India will play a vital role in the driving the
Indian economy.

The International Monetary Fund (IMF) and the Moody’s Investors Service have forecasted that India will
witness a GDP growth rate of 7.5 per cent in 2016, due to improved investor confidence, lower food prices and
better policy reforms. Besides, according to mid-year update of United Nations World Economic Situation and
Prospects, India is expected to grow at 7.6 per cent in 2015 and at 7.7 per cent in 2016.

Source: http://www.ibef.org/economy/indian-economy-overview

FMCG Industry in India

Fast Moving Consumer Goods (FMCG) are popularly named as consumer packaged goods. Items in this
category include all consumables (other than groceries/pulses) people buy at regular intervals. The most
common in the list are toilet soaps, detergents, shampoos, toothpaste, shaving products, shoe polish, packaged
foodstuff, and household accessories and extends to certain electronic goods. These items are meant for daily of
frequent consumption and have a high return. The FMCG sector has grown at an annual average of about 11 per
cent over the last decade. Growing awareness, easier access, and changing lifestyles have been the key growth
drivers for the consumer market. FMCG is the fourth largest sector in the Indian economy. The FMCG sector in
India generated revenues worth USD 47.3 billion in 2015. Over 2007- 2016, the sector is expected to post
CAGR of 11.9 % in revenues.

e Overall FMCG market expected to expand at a CAGR of 20.6 per cent to USD103.7 billion during 2016—
2020. The rural FMCG market expected to increase at a CAGR of 18.1 per cent to USD100 billion during
2015-2025.

e The overall rural FMCG consumption stands at USD 18.92 billion during 2015-25. Total consumption

expenditure to reach nearly USD3600 billion by 2020 from USD1411 billion in 2014.
e The modern retail market is expected to grow from USD60 billion to USD180 billion during 2015-2020.
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e India’s middle income population estimated to reach 267 million by 2016 from 160 million in 2011. Rural
India’s per capita disposable income is estimated to rise to USD631 in 2020 from USD 516 in 2015.

Growth Demand

» Rising incomes and growing youth population have been key growth drivers of the sector. Brand
consciousness has also aided demand.

»  First Time Modern Trade Shoppers spend is estimated to triple to USDI billion by 2015.

»  Tier II/III cities are witnessing faster growth in modern trade.

Attractive opportunities

» Low penetration levels in rural market offers room for growth.

» Disposable income in rural India has increased due to the direct cash transfer scheme.
» Growing demand for premium products.

»  Exports is another growth segment.

Higher investments

» Many players are expanding into new geographies and categories.
» Modern retail share is expected to triple its growth from USD60 billion in 2015 to USD180 billion in
2020.

Policy Support

» Investment approval of up to 100 per cent foreign equity in single brand retail and 51 per cent in multi-
brand retail.

» Initiatives like Food Security Bill and direct cash transfer subsidies reach about 40 per cent of
households in India.

» The minimum capitalisation for foreign FMCG companies to invest in India is USD100 million.

Source: Sector Report on FMCG Industry, issued by IBEF in January 2016 and is available on
http://www.ibef.org/industry/fmcg-presentation.

For further details on our Industry, please refer to chapter titled “Industry Overview” beginning on page 79
of this Prospectus
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SUMMARY OF BUSINESS
Overview

Our Company was incorporated as “Khemani Distributors & Marketing Private Limited” under the provisions
of the Companies Act, 1956 on January 6, 2011, bearing Corporate Identity Number
U74300GJ2011PTC063520, issued by the Registrar of Companies, Gujarat, Dadra and Nagar Havelli.
Subsequently, our Company was converted into a Public Limited Company and the name of our Company was
changed from “Khemani Distributors & Marketing Private Limited” to “Khemani Distributors & Marketing
Limited” vide fresh Certificate of Incorporation consequent upon conversion to public limited company dated
January 1, 2016 issued by the Registrar of Companies, Ahmedabad, Gujarat, with the Corporate Identity
Number U74300GJ2011PLC063520.

We are currently engaged in the business of trading in FMCG products of Hindustan Unilever Limited (“HUL”)
as a ‘Redistribution Stockist’ in Surat, Gujarat. Our product portfolio includes (a) personal care products; (b)
home care products; and (c) food and drinks products.

In March 2013, our Company entered into a Redistribution Stockist Agreement with HUL wherein our
Company was appointed as a ‘Redistribution Stockist” (“RS”) for all existing and future products manufactured
or marketed or distributed or supplied by HUL. Our Company has been appointed by HUL as an RS on a non-
exclusive basis with full rights to our Company for selling and distribution of HUL products in such manner as
it deems fit.

We primarily cater to the retailers and wholesalers of Surat wherein we supply the above range of HUL FMCG
products. Currently, we are catering to approximately 3,500 retailers and wholesalers located in Surat.

Our Company has been awarded a ‘Certificate of Appreciation’ for best performance in terms of ‘Growth’ and
‘Channel width of Achievement’ by HUL.

Our Company, based on opportunities available, keeps investing and dealing in securities, in such manner, as
our Company deems fit for the attainment of its main objects. Unlike broking companies, we do not carry on
any trading and investment activities or offer financial services and products to or on behalf of other investors or
clients and hence do not require a license or registration with SEBI or any other concerned regulatory authorities
or regulations governing the business of operating a broking outfit.

Initially, in the year 2011 our Company was involved in the business of distributorship of mobile handsets with
one of the mobile manufacturers for the territories of Surat district, Tapi district, Navsari district, Silvassa,
Daman, Umargaon, Pardi, Dharampur and Valsad town. However, we discontinued the said business in the year
2012. Subsequently, we entered into the Redistribution Stockist Agreement with HUL.

Our Company believes that the agriculture sector in India is expected to generate better momentum in the next
few years, due to increased investments in agricultural infrastructure. The Government of India has also
introduced several projects to assist the agriculture sector which is ensuring better growth prospects in the said
Industry. Foreseeing the growth in the agricultural sector, our company intends to tap the growth opportunity by
commencing the trading of agro products. Hence, our Company intends to foray into the trading of agro
products.

Our restated revenue has increased from ¥5,140.67 Lacs in FY 2014 to 36,882.07 Lacs in FY 2015 and our
restated profit after tax has increased from 12.13 Lacs in FY 2014 to I733.91 Lacs in FY 2015. As at
November 30, 2015, our restated revenue was 34,787.45 Lacs and our restated profit after tax was ¥4.74 Lacs.

Our Competitive Strengths

Tie-up with our supplier HUL

We are a Redistribution Stockist for HUL on a non-exclusive basis for the marketing of their products in certain
designated areas in Surat. We entered into a Redistribution Stockist Agreement with HUL for a period of three
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years commencing from March 2013. Our Company entered into the said agreement with HUL wherein our
Company was appointed as an RS for all existing and future products manufactured or marketed or distributed
or supplied by HUL. Our Company has been awarded a ‘Certificate of Appreciation’ for best performance in
terms of ‘Growth’ and ‘Channel width of Achievement” by HUL.

Strong customer base

Our Company has a strong customer base in the Surat region of Gujarat where our Company has its business
operations. Currently, we are catering to approximately 3,500 retailers and wholesalers in Surat. Over a period
of time, our Company has built-up a track record for timely delivery of required products of HUL. Our sales
team interacts with our customers, understands their requirements and procures the orders as per their
requirements. Our Company has been able to retain customers and further strengthen the relationship by
providing them products as per their requirements.

Focused management team

Our Company is managed by a team of competent personnel having knowledge of core aspects of our business.
With the established business processes, we have been successful in implementation of our business plans. We
believe that the strength of our management team and their understanding of the FMCG sector will enable us to
continue to take the advantage of current and future market opportunities.

Our Business Strategy
Increase geographical presence

We are currently located in Surat in Gujarat. Going forward we plan to establish our presence in the other
regions. Our emphasis is on expanding the scale of our operations as well as growing our supply chain network,
which we believe will provide attractive opportunities to grow our client base and revenues.

Focus on diversified business model

We are currently focused on supply of FMCG products. We intend to venture into trading in different types of
products including agro products. This will provide us a growth opportunity as well as mitigating the risk of
focusing only on a certain type of trade. This is in order to ensure our long term stability and enhancement of
our revenue growth.

Continue to develop customer relationships

We plan to grow our business primarily by increasing the number of customers, as we believe that increased
customer relationships will add stability to our business. We seek to build on existing relationships and also
focus on bringing into our portfolio more customers. Our Company believes that our business is a by-product of
relationship. Our Company believes that a long-term customer relationship with large clients fetches better
dividends. Long-term relations are built on trust and continuous meeting with the requirements of the customers.

Tie up with more suppliers
Currently, we have a tie-up with HUL for the supply of FMCG products. In future, we plan to grow our business

by entering into tie-ups with more suppliers for FMCG products as well as other products. We believe that
developing new tie-ups will help us in increasing the volume of sales and profitability.
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SUMMARY OF FINANCIAL INFORMATION

The following summary of financial data has been prepared in accordance with Indian GAAP, the Companies
Act and the SEBI ICDR Regulations, 2009 and restated as described in the Auditor’s Report in the section titled
“Financial Information”. You should read this financial data in conjunction with our financial statements for the
period ended November 30, 2015 and for the financial year ended 2012, 2013, 2014 and 2015 including the
notes thereto and the reports thereon, which appears under the section titled “Financial Statements” and chapter
titled “Management’s Discussion and Analysis of Financial Conditions and Results of Operations” beginning
on pages 123 and 157 of the Prospectus.

RESTATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(Amountin Rs.)

| EQUITY AND LIABILITIES
1 Shareholders’ Funds
(a) Share Capital \% 2,95,000 1,97,500 1,97,500 1,97,500 1,97,500
(b) Reserves and Surplus VI 11,40,30,657 9,40,56,734 2,06,66,060 1,94,53,388 | 1,94,63,787
2 Non-Current Liabilities
(a) Long Term Borrowings VII 3,72,92,265 11,02,22,431 8,18,19,387 2,00,000 -
(b) Deferred Tax Liabilities VI - - 7,779 - -
(net)
3 Current Liabilities
(a) Short Term Borrowings X 6,29,81,590 1,98,000 - - -
(b) Trade Payables X 1,05,96,881 1,13,77,208 65,68,235 1,56,873 1,48,105
(c) Other Current Liabilities - - - - -
(d) Short Term Provisions XI 28,49,667 34,33,086 36,25,422 4,73,000 2,19,650
TOTAL 22,80,46,060 21,94,84,959 11,28,84,383 2,04,80,761 | 2,00,29,042
1 ASSETS
1 Non-current Assets
(a) Fixed Assets
- Tangible Assets XII 20,86,918 22,45,507 12,89,381 - -
-Capital work-in-progress - - - 2,38,000 -
(b) Non-Current Investments XIII 78,53,335 8,08,40,198 1,52,66,784 - -
(c) Deferred Tax Assets (net) VIII 22,16,381 9,02,235 6,77,194 10,112 5,461
(d) Long Term Loans and X1V 46,70,000 22,80,000 42,67,296 1,50,50,000 | 1,95,00,000
Advances
(e) other non-current assets XV 12,759 - - - -
2 Current Assets
(a) Inventories XVI 10,90,03,220 8,99,72,441 6,33,86,949 40,45,174 -
(b) Trade Receivables XVl 3,00,95,151 1,42,69,621 1,17,25,211 - 61,683
(c) Cash and Cash XVIII 6,76,70,155 2,51,26,544 1,51,79,623 1,81,315 4,60,574
Equivalents
(d) Short Term Loans and - - - - -
Advances
(e) Other Current Assets XIX 44.38,141 38,48,413 10,91,945 9,56,160 1,324
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| TOTAL ‘ ‘ 22,80,46,060 | 21,94,84,959 11,28,84,383 2,04,80,761 | 2,00,29,042

Notes:

1. The above Statement should be read with the Restated Statement of Significant Accounting Policies and Notes to
Restated Summary Statements as appearing in Annexure V.

2. The annexures referred from IV to XXXII form an integral part of Restated Summary Statements.
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RESTATED SUMMARY STATEMENT OF PROFIT AND LOSS

(Amount in Rs.)

| Income
Revenue from Operations XX 47,48,47,157 59,52,36,462 50,98,98,524 - 77,86,034
Other Income XXI 38,98,263 9,29,70,364 41,68,089 - 1,06,477
Total Revenue (1) 47,87,45,420 68,82,06,826 51,40,66,613 - 78,92,511
1l | Expenses
Purchases of Stock-in—Trade XXII | 44,12,88,285 | 58,06,51,096 49,27,04,581 40,45,174 74,79,033
Changes in Inventories of XXIII 67,52,529 | (1,14,43,058) (42,80,275) (40,45,174) -
Stock-in-Trade
Employee Benefits Expense XXV 88,43,660 1,32,32,024 49,61,089 - 2,96,000
Finance Costs XXV 1,40,84,892 1,87,73,136 57,24,863 550 25,220
Depreciation XII 5,90,340 8,14,355 2,18,560 - -
Other Expenses XXVI 80,25,937 1,18,50,452 1,41,84,426 14,500 1,33,932
Total Expenses (1) 47,95,85,643 | 61,38,78,005 51,35,13,244 15,050 79,34,185
111 | Profit/ (Loss) before Tax (8,40,223) 7,43,28,821 5,53,369 (15,050) (41,674)
(r-1m
IV | Tax Expense
- Current tax - 11,70,967 - - -
- Deferred tax (13,14,146) (2,32,820) (6,59,303) (4,651) (5,461)
- MAT Credit - - - - -
Total Tax Expense (1V) (13,14,146) 9,38,147 (6,59,303) (4,651) (5,461)
V | Profit/ (Loss) for the year IIA 4,73,923 7,33,90,674 12,12,672 (10,399) (36,213)

(an-1v)

Notes:

1. The above Statement should be read with the Restated Statement of Significant Accounting Policies and Notes to
Restated Summary Statements as appearing in Annexure V.

2. The annexures referred from IV to XXXII form an integral part of Restated Summary Statements.
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RECONCILIATION OF RESTATED PROFIT

(Amount in Rs.)

Net Profit/ (Loss) after Tax as per Audited Profit 15,77,402 7,34,33,052 3,92,859 (21,050) (17,674)
& Loss Account

Adjustment for

Income Tax Expense (Note 1) - (4,357) 1,54,510 - -
Preliminary Expenses (Note 2) 6,000 6,000 6,000 6,000 (24,000)
Insurance Expenses (Note 3) (16,441) 16,441 - - -
Deferred Tax Expense (Note 4) (10,93,038) (60,462) 6,59,303 4,651 5,461
Net Profit/ (Loss) after Tax as Restated 4,73,923 7,33,90,674 | 12,12,672 (10,399) (36,213)

Note 1: Income Tax Expenses - Short or excess provision of current tax accounted in each financial year has been adjusted
in the respective financial year in which the taxes were under or over provided.

Note 2: Preliminary Expenses - Preliminary expense of Rs. 30,000 has been amortised over a period of 5 years starting
from March 31, 2012 to November 30, 2015 in the Statement of Profit and Loss. The preliminary expense charged in the
Statement of Profit & Loss for the year ended on March 31, 2015, 2014, 2013 and 2012 has been reversed and shown as

expense in the respective year i.e. March 31, 2011.

Note 3: Insurance Expenses - During the year ended March 31, 2015, certain insurance expenses pertaining to the financial
year ended March 31, 2015 have not been considered as prepaid expenses. Accordingly, the same have been adjusted in the

financial year ended on March 31, 2015 and in period ended on November 30, 2015.

Note 4: Deferred Tax Expense - Deferred tax has been restated due to temporary timing difference of disallowance of

Preliminary expenses and Depreciation under Income Tax Act, 1961.
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RESTATED SUMMARY STATEMENT OF CASH FLOW

(Amount in Rs.)

CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before Taxation (8,40,223) 7,43,28,821 5,53,369 (15,050) (41,674)

Adjustments for:

-Depreciation 5,90,340 8,14,355 2,18,560 0 0

Operating Profit before Working Capital (2,49,883) 7,51,43,176 7,71,929 (15,050) (41,674)

Changes

Changes in working capital :-

Increase/(Decrease) in trade payables (7,80,327) 48,08,973 64,11,362 8,768 1,48,105

Increase/(Decrease) in other current liabilities (5,83,419) (1,92,336) 31,52,422 2,53,350 2,19,650

Increase/(Decrease) in other short-term 6,27,83,590 1,98,000 0 0 0

borrowings

(Increase)/Decrease in trade receivables (1,58,25,530) (25,44,410) | (1,17,25,211) 61,683 (61,683)

(Increase)/Decrease in inventories (1,90,30,779) | (2,65,85,492) | (5,93,41,775) (40,45,174) 0

(Increase)/Decrease in other Assets (5,89,728) (27,56,468) (1,35,785) (9,54,836) (1,324)

(Increase)/Decrease in Long Term loans and (23,90,000) 19,87,296 1,07,82,704 44,50,000 | (1,95,00,000)

advances

(Increase)/Decrease in other non-current Assets (12759) 0 0 0 0
2,35,71,048 | (2,50,84,437) | (5,08,56,283) (2,26,209) | (1,91,95,252)

Cash generated from Operations 2,33,21,165 5,00,58,739 | (5,00,84,354) (2,41,259) | (1,92,36,926)

Less:- Taxes paid (For previous year) 0 11,70,967 0 0 0

Net Cash generated from operations before 2,33,21,165 4,88,87,772 | (5,00,84,354) (2,41,259) | (1,92,36,926)

extraordinary items

Extraordinary items 0 0 0 0 0

Net Cash generated from operating activities 2,33,21,165 4,88,87,772 | (5,00,84,354) (2,41,259) (19,236,926)

CASH FLOW FROM INVESTING ACTIVITIE

(Increase)/Decrease in Fixed Asset (4,31,751) (17,70,481) (12,69,941) (2,38,000)

Net Cash generated/(used) in Investing (4,31,751) (17,70,481) (12,69,941) (2,38,000) 0

Activities

-CASH FLOW FROM FINANCING ACTIVITIES

Increase/(decrease) in Long Term Borrowing (7,29,30,166) 2,84,03,044 8,16,19,387 2,00,000 0

Increase/(decrease) in Share capital with Premium 1,95,97,500 1,96,97,500

(Increase)/decrease in Investments 7,29,86,863 | (6,55,73,414) | (1,52,66,784) 0 0

Net Cash generated/(used) in Financing 1,96,54,197 | (3,71,70,370) 6,63,52,603 2,00,000 1,96,97,500

Activities

Net increase/ (decrease) in Cash and Cash 4,25,43,611 99,46,921 1,49,98,308 (2,79,259) 4,60,574

Equivalents

Cash and Cash Equivalents at the beginning of 2,51,26,544 1,51,79,623 1,81,315 4,60,574 0

the year

Cash and Cash Equivalents at the end of the 6,76,70,155 2,51,26,544 1,51,79,623 1,81,315 4,60,574

year

Notes:

1. The above Cash Flow Statement has been prepared under the "Indirect Method" as set out in the Accounting Standard-3
on Cash Flow Statement notified by the Companies (Accounting Standard) Rules, 2006.
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2. Cash and Cash Equivalents include:

(Amount in Rs.)

Balances with Banks
- In Current Accounts 4,50,96,566 32,95,874 68,19,409 1,09,952 451,711
- In Fixed Deposits Accounts 23,43,345 49,92,972 - - -
Cash on hand (as certified by the 1,31,62,393 1,18,78,778 45,25,097 71,363 8,863
management)
Cheques in hand 70,55,851 49,58,920 38,35,117 - -
Revenue Stamps 12,000 - - - -
TOTAL 6,76,70,155 2,51,26,544 1,51,79,623 1,81,315 4,60,574

1. The above Statement should be read with the Restated Statement of Significant Accounting Policies and Notes to

Restated Summary Statements as appearing in Annexure V.

2. The annexures referred from IV to XXXII form an integral part of Restated Summary Statements.
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THE ISSUE
Present Issue in terms of this Prospectus:

Equity Shares Offered:
Present Issue of Equity Shares by our 15,84,000 Equity Shares of 10 each fully paid of the
Company Company for cash at a price of ¥100 per Equity Share

aggregating ¥1584.00 Lacs

Consisting of

84,000 Equity Shares of %10 each fully paid for cash at a price

| R d for Market Mak . .
Ssue Reserved for Viarket Maker of %100 per Equity Share aggregating ¥84.00 Lacs

15,00,000 Equity Shares of 10 each fully paid for cash at a
price of ¥100 per Equity Share aggregating ¥1500.00 Lacs

Of which

7,50,000 Equity Shares of %10 each fully paid for cash at a
Net Issue to Public price of 100 per Equity Share will be available for allocation
to Investors of up to ¥2.00 Lacs

7,50,000 Equity Shares of Z10 each fully paid for cash at a
price of 100 per Equity Share will be available for allocation
for Investors of above ¥2.00 Lacs

Equity Shares outstanding prior to the 41,59,500 Equity Shares
Issue

Equity Shares outstanding after the Issue | 57,43,500 Equity Shares

Please refer to the section titled “Objects of the Issue”

Obijects of the Issue . .
) beginning on page 60 of this Prospectus

* As per Regulation 43(4) of the SEBI ICDR Regulations, as amended, since the present issue is a fixed price
issue, the allocation is the net offer to the public category shall be made as follows:

a) Minimum fifty percent (50%) to Retail Individual Investors; and
b) Remaining to other than Retails Individual Investors

The unsubscribed portion in any of the categories specified in (a) or (b) above may be allocated to applicants in
the other category.

If the retail individual investor category is entitled to more than fifty per cent on proportionate basis,
accordingly the retail individual investors shall be allocated that higher percentage.

Notes:

1. This issue is being made in terms of chapter XB of the SEBI ICDR Regulations, 2009, as amended
from time to time. The Issue is being made through the Fixed Price Method and for further details
please refer to the section titled ‘Issue Information’ beginning on page 195 of this Prospectus.

The Issue has been authorized by the Board of Directors vide a resolution passed at its meeting held on January

11, 2016 and by the shareholders of our Company vide a special resolution passed pursuant to Section 62(1)(c)
of the Companies Act, 2013 at the Extra-ordinary General Meeting held on January 16, 2016.
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GENERAL INFORMATION

Our Company was incorporated as “Khemani Distributors & Marketing Private Limited” under the provisions
of the Companies Act, 1956 on January 6, 2011, bearing Corporate Identity Number
U74300GJ2011PTC063520, issued by the Registrar of Companies, Gujarat, Dadra and Nagar Havelli.
Subsequently, our Company was converted into a Public Limited Company and the name of our Company was
changed from “Khemani Distributors & Marketing Private Limited” to “Khemani Distributors & Marketing
Limited” vide fresh Certificate of Incorporation consequent upon conversion to public limited company dated
issued by the Registrar of Companies, Ahmedabad, Gujarat with the Corporate Identity Number
U74300GJ2011PLC063520. For further details, please refer to chapter titled “Our History and Certain Other
Corporate Matters” beginning on page 91 of this Prospectus.

Registered Office of Our Company

Khemani Distributors & Marketing Limited

Survey No, 187, Plot no. 1 to 4,

Opp. Saiffee Complex, Near Baroda Rayon Corporation (BRC),
Bhestan, Udhana, Surat — 394210,

Gujarat, India

Tel: +91-261-2905031

Fax: +91-261-2905031

Website: www.khemanigroup.net

Email ID: investors@khemanigroup.net

Registration Number: 063520

Corporate Identification Number: U74300GJ2011PLC063520

For details relating to changes to the name and the Registered Office of our Company, please refer to chapter
titled “Our History and Certain Other Corporate Matters” of this Prospectus.

Registrar of Companies
Registrar of Companies, Gujarat, Dadra and Nagar Havelli

RoC Bhavan, Opp. Rural Park Society,
Behind Ankur Bus Stop, Naranpura,
Ahmedabad — 380 013

Gujarat, India

Tel: +91-079-2743 7597

Fax: +91-079-2743 8371

Website: www.mca.gov.in

Email: roc.ahmedabad@mca.gov.in

Designated Stock Exchange:
SME PLATFORM OF BSE LIMITED

P. J. Towers, Dalal Street,
Mumbai — 400 001, Maharashtra

40



BOARD OF DIRECTORS OF OUR COMPANY

Our Board comprises the following:

1 Dheeraj Kumar 40 01350982 Flat No 1805/1806, Shivalik | Chairman and
Khandelwal Tower, Thakur Complex, | Independent
Kandivali East, Mumbai — 400 | Director
101, Maharashtra , India
2 Vijaykumar Khemani 69 | 02227389 B-1004, Surya Palace, Near Nav | Managing
Manglam Apartment, City Light, | Director
Surat City — 395 007, Gujarat,
India
3 Amitkumar 37 02227413 B-1004, Surya Palace, Near Nav | Whole- Time
Vijaykumarji Khemani Manglam Apartment, City Light, | Director and
Surat City — 395 007, Gujarat, | Chief Financial
India Officer
4 Anupa Amit Kumar 34 07360209 B-1004, Surya Palace, City Light | Non-Executive
Khemani Main Road, Surat City — 395 007, | and Non-
Gujarat, India Independent
Director
5 Amit  Mahavirprasad | 39 07368746 903, Kanaiya Palace, In Kotak | Independent
Jain House Lane, behind Kakadia | Director
Complex, Ghod Dod Road, Surat -
395 007, Gujarat, India

For further details of our Directors, see chapter titled “Our Management” on page 95 of the Prospectus.

COMPANY SECRETARY AND COMPLIANCE OFFICER

Ms. Shilpa Naresh Mittal is the Company Secretary and Compliance Officer of our Company and her contact

details are as follows:

Survey No, 187, Plot no. 1 to 4,

Opp. Saiffee Complex, Near Baroda Rayon Corporation (BRC),

Bhestan, Udhana, Surat — 394 210,
Gujarat, India

Tel: +91-261-2905031

Fax: +91-261-2905031

Website: www.khemanigroup.net
Email ID: investors@khemanigroup.net

CHIEF FINANCIAL OFFICER

Amitkumar Vijaykumarji Khemani is the Chief Financial Officer of our Company and his contact details are as

follows:

Amit Vijaykumarji Khemani
Survey No, 187, Plot no. 1 to 4,

Opp. Saiffee Complex, Near Baroda Rayon Corporation (BRC),

Bhestan, Udhana, Surat — 394 210,
Gujarat, India

Tel: +91-261-2905031

Fax: +91-261-2905031
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Email ID: amit@khemanigroup.net
Website: www.khemanigroup.net

Investor may contact our Company Secretary and Compliance Officer and/or Registrar to the Issue
and/or Lead Manager to the Issue in case of any Pre-Issue or Post-Issue related matters such as non-
receipt of letter of Allotment, credit of allotted Equity Shares in the respective beneficiary account,
refund orders, etc.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with copy to the
concerned SCSBs to whom the Application Form was submitted, giving full details such as name, address of the
applicant, number of Equity Shares applied for, Application Amount blocked, ASBA account number and the
Designated Branch of the relevant SCSBs where the ASBA Form was submitted by the ASBA Applicant.

LEAD MANAGER TO THE ISSUE

Choice Capital Advisors Private Limited

Shree Shakambhari Corporate Park,
156-158, Chakravarti Ashok Society,

J.B. Nagar, Andheri (E), Mumbai — 400 099
Tel: +91-22 — 6707 9999

Fax: +91-22 — 6707 9959

Contact Person: Ms. Swati S.

Email ID: kdml@choiceindia.com
Website: www.choiceindia.com

SEBI Registration No: INM000011872

LEGAL ADVISORS TO THE ISSUE

M/s. Crawford Bayley & Co.

State Bank Buildings, 4™ Floor,

N.G.N. Vaidya Marg, Fort,

Mumbai — 400 001,

Mabharashtra, India.

Tel: +91-22-2266 8000

Fax: +91-22-2266 3978

Email ID: sanjay.asher@crawfordbayley.com
Contact Person: Mr. Sanjay Asher

REGISTRAR TO THE ISSUE

Bigshare Services Private Limited

E/2, Ansa Industrial Estate,

Sakivihar Road, Saki Naka,

Andheri (East), Mumbai — 400 072,
Mabharashtra, India

Tel: +91-22-4043 0200

Fax: +91-22-2847 5207

Web: www .bigshareonline.com

Email: ipo@bigshareonline.com
Contact Person: Mr. Babu Rapheal
SEBI Registration No: INR000001385
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STATUTORY AUDITORS TO THE COMPANY

M/s. C.P.Jaria & Co, Chartered Accountants
M-28, Super Tex Tower,

Opp. Kinnari Cinema, Ring Road,

Surat — 395 002, Gujarat, India

Tel: 0261-2343289, 2343288

Fax: 0261-3913260

Email ID: cpjaria@gmail.com

Firm Registration No: 104058W

Contact Person: Pankaj Kumar Jain
Membership No: 112020

M/s. C.P.Jaria & Co. holds a peer reviewed certificate dated December 23, 2015 issued by the Institute of
Chartered Accountants of India.

BANKERS TO THE COMPANY

State Bank of India

Begumpura Branch, Hari Kamal Building,

Near Moti Cinema, Begumpura,

Surat — 395 003,

Tel: 0261-2422389

Fax: 0261-2453505

Email 1d: sbi.60004@sbi.co.in

Website: www.sbi.co.in

Contact Person: Pushpa Yadav — Relationship Manager

ICICI Bank Limited

Plot No. 25/A, Cross Corner,

Opp. Silicon Shoppers,

Udhana Teen Rasta, Udhana,

Surat — 394 210

Tel: 0261-3255039

Fax: 0261-4010303

Email 1d: nirav.lakdawala@icicibank.com
Website: www.icicibank.com

Contact Person: Nirav P. Lakdawala

Kotak Mahindra Bank Limited

1* Floor, Shanti Point,

Near Parag House,

Surat — 395 002

Tel: 0261-6693312

Email 1d: suvojit.gupta@kotak.com
Website: www.kotak.com

Contact Person: Vishal Agarwal

43



BANKERS TO THE ISSUE

ICICI Bank Limited

Capital Market Division, 1% Floor,

122, Mistry Bhavan Dinshaw Vachha Road ,
Backbay Reclamation, Churchgate,
Mumbai 400 020

Tel: 022-22859922

Fax: 022-2261 1138

Email Id: rishav.bagrecha@icicibank.com
Website: www.icicibank.com

Contact Person: Mr. Rishav Bagrecha
SEBI Registration No: INBI00000004

STATEMENT OF INTER SE ALLOCATION OF RESPONSIBILITIES FOR THE ISSUE

Since Choice Capital Advisors Private Limited is the sole Lead Manager to this Issue, all the responsibilities of
a merchant banker in this Issue will be managed by them.

SELF CERTIFIED SYNDICATED BANKS

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA Process are provided on
http://www.sebi.gov.in. For details of designated branches of SCSBs collecting ASBA Application Form, please
refer the above-mentioned SEBI website.

CREDIT RATING
This being an issue of Equity Shares, credit rating is not required.
IPO GRADING

Since the issue is being made in terms of Chapter XB of the SEBI ICDR Regulations, there is no requirement of
appointing an IPO Grading agency.

MONITORING AGENCY

As per Regulation 16(1) of SEBI ICDR Regulations, the requirement of Monitoring Agency is not mandatory if
the issue size is below 50,000 Lacs. Since this Issue Size is only of ¥1,584.00 Lacs, our Company has not
appointed any monitoring agency for this Issue. However, as per Clause 52 of the SME Listing Agreement to be
entered into with BSE upon listing of the Equity Shares and the corporate governance requirements, inter-alia,
the audit committee of our Company, would be monitoring the utilization of the proceeds of the Issue.

EXPERT OPINION
Except as stated below, our Company has not obtained any other expert opinions:

Our Company has received consent from the Statutory Auditors of the Company to include their name as an
expert in this Prospectus in relation to the (a) Statutory Auditors reports on the restated Audited financial
statements; and (b) Statement of Possible Tax Benefits by the Statutory Auditors and such consent has not been
withdrawn as on the date of this Prospectus.

DEBENTURE TRUSTEE

Since this is not a debenture issue, appointment of debenture trustee is not required.
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Underwriting Agreement

The Company and the Lead Manager to the Issue hereby confirm that the Issue is 100% Underwritten by the
Lead Manager — Choice Capital Advisors Private Limited. Pursuant to the terms of the Underwriting Agreement
dated January 19, 2016, the obligations of the underwriters are several and are subject to certain conditions
specified therein. The underwriter has indicated its intention to underwrite the following number of specified
securities being offered through this Issue:

Choice Capital Advisors Private Limited
Shree Shakambhari Corporate Park,
156-158, Chakravarti Ashok Society,

J.B. Nagar, Andheri (E),

Mumbai — 400 099

Mabharashtra, India.

Tel: +91-22 — 6707 9999

Fax: +91-22 — 6707 9959

Email ID: kdml@choiceindia.com
Website: www.choiceindia.com

Contact Person: Ms. Swati S.

SEBI Registration No: INM000011872
Total 15,84,000 1,584.00 100%

15,84,000 1,584.00 100%

In the opinion of the Board of Directors of the Company, the resources of the above mentioned underwriter are
sufficient to enable them to discharge their obligations in full.

DETAILS OF MARKET MAKING ARRANGEMENT FOR THIS ISSUE

Our Company and the Lead Manager have entered into an agreement dated January 19, 2016 with the following
Market Maker, duly registered with the SME Platform of BSE in order to fulfill the obligations of Market
Making.

Choice Equity Broking Private Limited

Choice House, Shree Shakambhari Corporate Park,

156-158, Chakravarty Ashok Society,

J.B. Nagar, Andheri (E), Mumbai — 400 099,

Mabharashtra, India

Tel: 022 - 6707 9999

Fax: 022 — 6707 9898

Contact Person: Mr. Mahavir Toshniwal

Email ID: mahavir.toshniwal@choiceindia.com

SEBI Registration No: INB011377331

Market Maker Registration No (SME Segment of BSE): SMEMMO0329931012012

Choice Equity Broking Private Limited, registered with SME segment of BSE will act as the market makers and
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 such period as may be notified by amendment to SEBI
ICDR, Regulations.
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The Market Maker shall fulfill the applicable obligations and conditions as specified in the SEBI ICDR
Regulations, and its amendments from time to time and the circulars issued by the BSE and SEBI regarding this
matter from time to time.

Following is a highlight of the Market Making arrangement:

1.

The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for 75%
of the time in a day. The same shall be monitored by the stock exchange. Further, the Market
Maker(s) shall inform the exchange in advance for each and every black out period when the
quotes are not being offered by the Market Maker(s).

The minimum depth of the quote shall be ¥1,00,000/- .However, investors with holdings of value
less than ¥1,00,000/- shall be allowed to offer their entire holding to the Market Maker(s)
(individually or jointly) in that scrip provided that they sell their entire holding in that scrip in one
lot along with a declaration to the effect to the selling broker

After a period of three months from the market making period, the market maker would be
exempted to provide quote if the Shares of Market Maker in our Company reaches to 25% of Issue
Size (Including the 84,000 Equity Shares out to be allotted under this Issue). Any Equity Shares
allotted to Market Maker under this Issue over and above 2,80,000 Equity Shares would not to be
taken in to consideration of computing the threshold of 25% of Issue Size. As soon as the Shares
of Market Maker in our Company reduce to 24% of Issue Size, the market maker will resume
providing 2-way quotes.

There shall be no exemption/threshold on downside. However, in the event the market maker
exhausts his inventory through market making process, the concerned stock exchange may
intimate the same to SEBI after due verification.

Execution of the order at the quoted price and quantity must be guaranteed by the Market
Maker(s), for the quotes given by him.

There would not be more than five Market Makers for a script at any point of time and the Market
Makers may compete with other Market Makers for better quotes to the investors. At this stage,
Choice Equity Broking Private Limited is acting as the sole Market Maker.

The shares of the Company will be traded in continuous trading sessions from the time and the day
the company gets listed on SME Platform of BSE and market maker will remain present as per the
guidelines mentioned under BSE and SEBI circulars.

There will be special circumstances under which the Market Maker may be allowed to withdraw
temporarily/fully from the market for instance due to system problems or any other problems. All
controllable reasons require prior approval from the Exchange, while force-majeure will be
applicable for non-controllable reasons. The decision of the Exchange for deciding controllable
and non-controllable reasons would be final.

The Market Maker(s) shall have the right to terminate said arrangement by giving a one month
notice or on mutually acceptable terms to the Merchant Banker, who shall then be responsible to
appoint a replacement Market Maker(s).

In case of termination of the above mentioned Market Making agreement prior to the completion
of the compulsory Market Making period, it shall be the responsibility of the Lead Manager to
arrange for another Market Maker in replacement during the term of the notice period being served
by the Market Maker but prior to the date of releasing the existing Market Maker from its duties in
order to ensure compliance with the requirements of Regulation 106V of the SEBI ICDR
Regulations, 2009. Further the Company and the Lead Manager reserve the right to appoint other
Market Makers either as a replacement of the current Market Maker or as an additional Market
Maker subject to the total number of Designated Market Makers not exceeding five or as specified
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by the relevant laws and regulations applicable at that particulars point of time. The Market
Making Agreement is available for inspection at our office from 11.00 am. to 5.00 p.m. on
working days.

10. SEBI has issued a circular no. CIR/MRD/DSA/31/2012 dated November 27, 2012 limits on the
upper side for market makers during the market making process has been applicable, based on the
issue size and as follows:

Up to Rs. 20 crore 25% 24%
Rs. 20 crore to Rs. 50 crore 20% 19%
Rs. 50 crore to Rs. 80 crore 15% 14%
Above Rs. 80 crore 12% 11%

11. Risk containment measures and monitoring for Market Makers: BSE SME Exchange will
have all margins which are applicable on the BSE Main Board viz., Mark-to-Market, Value-At-
Risk (VAR) Margin, Extreme Loss Margin, Special Margins and Base Minimum Capital etc. BSE
can impose any other margins as deemed necessary from time-to-time.

12. Punitive Action in case of default by Market Makers: BSE SME Exchange will monitor the
obligations on a real time basis and punitive action will be initiated for any exceptions and/or non-
compliances. Penalties / fines may be imposed by the Exchange on the Market Maker, in case he is
not able to provide the desired liquidity in a particular security as per the specified guidelines.
These penalties / fines will be set by the Exchange from time to time. The Exchange will impose a
penalty on the Market Maker in case he is not present in the market (offering two way quotes) for
at least 75% of the time. The nature of the penalty will be monetary as well as suspension in
market making activities / trading membership.

The Department of Surveillance and Supervision of the Exchange would decide and publish the
penalties / fines / suspension for any type of misconduct/ manipulation/ other irregularities by the
Market Maker from time to time.

13. Price Band and Spreads: SEBI Circular bearing reference no: CIR/MRD/DP/02/2012 dated
January 20, 2012, has laid down that for issue size up to ¥250 crores, the applicable price bands for
the first day shall be:

a. In case equilibrium price is discovered in the Call Auction, the price band in the normal
trading session shall be 5% of the equilibrium price.

b. In case equilibrium price is not discovered in the Call Auction, the price band in the normal
trading session shall be 5% of the issue price.

Additionally, trading shall take place in TFT (Trade for Trade) segment for the first 10 days from
commencement of trading. The following spread will be applicable on the BSE SME Exchange/ Platform.

1 Upto 50 9
2. 50to 75 8
3. 75 to 100 6
4. Above 100 5

All the above mentioned conditions and systems regarding the Market Making Arrangement are subject to
change based on changes or additional regulations and guidelines from SEBI and Stock Exchange from time
to time.
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CAPITAL STRUCTURE

The share capital of our company, as on the date of this Prospectus and after giving effect to the Issue is as

stated below:
®in Lacs)
A. Authorised Share Capital
62,00,000 Equity Shares of ¥10 each 620.00 -
B. Issued, Subscribed and Paid-Up Share Capital before the Issue
41,59,500 Equity Shares of 10 each" 415.95 -
C. Present Issue in terms of the Prospectus®
15,84,000 Equity Shares of %10 each at a premium of ¥90 per Equity 158.40 1,584.00
Share
Which comprises
6)] 84,000 Equity Shares of ¥10 each at a premium of I90 per Equity 8.40 84.00
Share reserved as Market Maker Portion
(i1) Net Issue to Public of 15,00,000 Equity Shares of T10 each of the 150.00 1,500.00
Company at a premium of I90 per Equity Share
Of which
7,50,000 Equity Shares of 10 each at a premium of ¥90 per Equity 75.00 750.00
Share will be available for allocation for Investors of up to T2 Lacs
7,50,000 Equity Shares of %10 each at a premium of ¥90 per Equity 75.00 750.00
Share will be available for allocation for Investors of above I2 Lacs
D. Issued, subscribed & Paid up Capital after the Issue
57,43,500 Equity Shares of %10 each fully paid up 574.35 -
E. Share Premium Account
Before the Issue 190.00
After the Issue 1,615.60
(1) Our Company has only one class of share capital i.e. Equity Shares of face value 10 each only. All
Equity Shares issued are fully paid-up. Our Company has no outstanding convertible instrument as on
the date of this Prospectus.
(2) The Issue has been authorised pursuant to the resolution of Board of Directors dated January 11, 2016

and approved by the shareholders vide resolution passed at the Extraordinary General Meeting of the
Company held on January 16, 2016, under Section 62(1) (c) of the Companies Act, 2013.
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Notes to Capital Structure

1 Details of increase in the Authorised Share Capital of Our Company

On Incorporation - 5,00,000 1 5,00,000 5,00,000
December 10, 2015 EGM 6,15,00,000 1 6,20,00,000 6,20,00,000
January 4, 2016 EGM 62,00,000 10 62,00,000* 6,20,00,000

* Consolidation of every Equity Share of face value of 1 (Rupee One Only) each fully paid up into 1 (One)
Equity Share of face value of ¥10 (Rupees Ten Only) each fully paid-up vide resolution passed at the

Extraordinary General Meeting of the Company held on January 4, 2016

2 Equity Share Capital History of Our Company

On 1,00,000 1 | Cash Subscripti 1,00,000 1,00,000 NIL
Incorporation on to
— January 6, MoA"
2011
February 8, 1,95,000 201 | Cash Further 2,95,000 2,95,000 | 3,90,00,000
2012* Allotment
2
December 10, |4,13,00,000 - | Bonus Bonus 4,15,95,000 | 4,15,95,000 | 3,90,00,000
2015 Shares issue  of
140 (One
hundred
and Forty)
Equity
Shares for
every 1
(One)
Equity
Share held
3)
January 4, | Pursuant to the consolidation of the Equity Shares 41,59,500 | 4,15,95,000 | 3,90,00,000
2016 of the Company, 4,15,95,000 Equity Shares of face
value of ¥1 each shall stand consolidated into
41,59,500 Equity Shares of face value of 10 each,
fully paid-up

* QOriginally allotted as partly paid up shares i.e. ¥0.50 per share towards the face value and subsequently
made fully paid up on October 24, 2015.The same has been confirmed by C.P. Jaria & Co., Chartered
Accountant vide their letter dated January 18, 2016.

1) Initial Subscriber’s to Memorandum of Association i.e. Vijaykumar Khemani and Amitkumar Khemani

were each allotted 50,000 equity shares of <1 each fully paid up.

2) On February 28, 2012, the Company allotted 1,95,000 Equity Shares of €1 each comprising to 2 (two)
allottees i.e. 1,45,000 Equity Shares of ¢1 each to Kavya Shares & Securities Private Limited and
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50,000 Equity Shares of ?1 each to Bhuvaneshwari Securities Private Limited. On March 28, 2015,
45,000 partly paid up Equity Shares held by Kavya Shares & Securities Private Limited and 50,000
partly paid up Equity Shares held by Bhuvaneshwari Securities Private Limited were transferred to
Vijaykumar Khemani. Further, on April 8, 2015, 1,00,000 partly paid up Equity Shares held by Kavya
Shares & Securities Private Limited were transferred to Vijaykumar Khemani. Subsequently, the said
partly paid up shares were made fully paid up on October 24, 2015.

3) Our Company allotted 4,13,00,000 Equity Shares of ?1 each as fully paid bonus shares to the existing
shareholders as on Record Date, December 10, 2015. €200.00 Lacs from Securities Premium Account
and 9213.00 Lacs from Profits in the Profit & Loss A/c of our Company.

3 There will be no further issue of capital whether by way of issue of bonus shares, preferential allotment
and rights issue or in any other manner during the period commencing from submission of this
Prospectus until the Equity Shares to be issued pursuant to the Issue have been listed. Our Company
does not intend to alter its capital structure for a period of six months from the date of opening of this
Issue, by way of split / consolidation of the denomination of Equity Shares. However, our Company
may further issue Equity Shares (including issue of securities convertible into Equity Shares) whether
preferential or otherwise after the date of the opening of the Issue to finance an acquisition, merger or
joint ventures or for regulatory compliance or such other scheme of arrangement or any other purpose
as the Board may deem fit, if an opportunity of such nature is determined by its Board of Directors to
be in the interest of our Company.

4 Issue of Equity Shares allotted for consideration other than cash

Our Company has not issued any shares for consideration other than cash, except for the bonus issue made, the
details of which are as follows:

Decem | 4,13,00,000%* 1 Nil - Bonus Mr. Vijaykumar Khemani 3,43,00,000
ber 10, Issue of
2015 Equity Mr. Amitkumar Khemani 68,60,000
Shares in - -
the ratio of | M- Avinash  Vijaykumar 28,000
140:1 Khemani
Mrs. Sanju Avinash Khemani 28,000
Mrs.  Anupa  Amitkumar 28,000
Khemani
Mrs. Sushiladevi Khemani 28,000
Mrs. Dimple Pradeep 28,000
Mansinghka
Total 4,13,00,000

* Pursuant to the consolidation of the Equity Shares of the Company vide resolution passed at the Extraordinary
General Meeting of the Company held on January 4, 2016, 4,13,00,000 Bonus Equity Shares of face value of ?1 each
shall stand consolidated into 41,30,000 Bonus Equity Shares of face value of €10 each, fully paid-up.

The issue has been made by way of the capitalization of reserves, hence no benefits has accrued to our Company
out of the above issuances.
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5  Our Company has not revalued its assets since inception and has not issued any Equity Shares
(including bonus shares) by capitalizing any revaluation reserves or in terms of any scheme approved
under Section 391-394 of the Companies Act, 1956 or Section 230-233 of the Companies Act, 2013.

6  We have not issued any Equity Shares at a price less than the Issue Price in the one year immediately
preceding the date of filing of this Prospectus.

7 Promoter Capital Build-Up & Lock-in details

The Equity Shares held by the Promoters were acquired / allotted in the following manner:

a. Details of build-up of shareholding of Promoters

On 50,000 1 1 Cash Subscript 0.12 0.09 1 Year Owned
Incorporation - ion to funds
January 6, Memora
2011 ndum of
Associati
on
March 28, 95,000 1 33.86 Cash Transfer 0.23 0.17 1 Year Owned
2015 o funds
April 8, 2015 1,00,000 1 33.86 Cash Transfer 0.24 0.17 1 Year Owned
@ funds
December 10, 3,43,00,000 1 Nil Bonus Bonus 82.46 59.72 3 years N.A.
2015 Issue of 1,43,00,000
140

Equity share

Equity constituting
Shares 24.90% of the
for eV§ry Post Issue paid
1 Equity up capital.
share
held 1 Year
2,00,00,000

Equity share
constituting
34.82% of the
Post Issue paid
up capital.

Equity Share Capital of the Company having equity share of ¥1 each was consolidated into equity share of ¥10 each w.e.f
January 4, 2016. After consolidation, the restated position is as under:

Sub Total (A) 34,54,500 83.05 60.15
On 50,000 1 1 Cash Subscript 0.12 0.09 1 Year Owned
Incorporation - ion to funds

51



January 6, Memora
2011 ndum of
Associati
on
December 10, (1000) 1 305 Cash Transfer’ | (0.00) (0.00) N.A. N.A.
2015 Y
December 10, 68,60,000 1 Nil Bonus Bonus 16.49 11.94 1 Year N.A.
2015 Issue of
140
Equity
Shares
for every
1 Equity
share
held
Equity Share Capital of the Company having equity share of ¥1 each was consolidated into equity share of 10 each w.e.f
January 4, 2016. After consolidation, the restated position is as under:
Sub Total (B) 6,90,900 16.61 12.03
Total (A)+(B) 41,45,400 99.66 72.18
* None of the shares held by our Promoters are pledged or encumbered as on the date of filing of this
Prospectus.

** The cost of acquisition excludes the stamp duty paid.

**% Allotment of Equity Shares has been made at a Face Value of ¥1 each. However, pre-issue and post issue
percentages have been calculated on the basis of face value of ¥10 each i.e. after giving effect to the
consolidation of Equity Shares.

b On March 28, 2015, 45,000 partly paid up Equity Shares held by Kavya Shares & Securities Private
Limited and 50,000 partly paid up Equity Shares held by Bhuvaneshwari Securities Private Limited
were transferred to Mr. Vijaykumar Khemani. Subsequently, the said partly paid up shares were made
fully paid up on October 24, 2015.

2 On April 8, 2015, 1,00,000 partly paid up Equity Shares held by Kavya Shares & Securities Private

Limited were transferred to Mr. Vijaykumar Khemani. Subsequently, the said partly paid up shares
were made fully paid up on October 24, 2015.
3 On December 10, 2015, 1000 fully paid up equity shares held by Amitkumar Khemani were transferred
to the following 5 (five) allottees — 200 equity shares to Mr. Avinash Vijaykumar Khemani, 200 equity
shares to Mrs. Sushiladevi Khemani, 200 equity shares to Mrs. Sanju Avinash Khemani, 200 equity
shares to Mrs. Anupa Amit Kumar Khemani and 200 equity shares to Mrs. Dimple Pradeep
Mansinghka.

b. Details of Promoters Contribution locked-in for (3) three years

Pursuant to the Regulations 32 and 36 of SEBI ICDR Regulations, 2009, as amended, an aggregate of 20.00%
of the post-Issue equity share capital of our Company held by our Promoters shall be locked-in by our promoters
for a period of three (3) years from the date of allotment. The lock-in of the Promoters’ contribution would be
created as per applicable law and procedure and details of the same shall also be provided to the stock exchange
before the listing of the Equity Shares.

Our Promoters have granted consent to include such number of Equity Shares held by them as may constitute
24.90% of the post-Issue equity share capital of our Company as Promoters’ contribution and have agreed not to
sell or transfer or pledge or otherwise dispose of in any manner, the Promoters’ contribution from the date of
filing of the Prospectus until the commencement of the lock-in period specified above.

52




Details of Promoters’ contribution are as provided below:

December 10, 1,43,00,000%* 1 Nil Bonus Bonus Issue of 24.90%

2015 140 Equity
Shares for every
1 Equity share
held 3 years
Equity Share Capital of the Company having equity share of ¥1 each was consolidated into equity
share of 10 each w.e.f. January 04, 2016. After consolidation, the restated position is as under:
Total | 14,30,000 | | 24.90%

* 3,43,00,000 Equity shares were issued as Bonus Equity Shares to Vijaykumar Khemani on December 10,
2015, out of which 1,43,00,000 Equity shares, constituting 24.90% of the Post Issue Paid-up Capital of our
Company, will be locked-in for a period of 3 (three) years, pursuant to the Regulations 32 and 36 of SEBI ICDR
Regulations, 2009, as amended.

** The post issue percentages have been calculated on the basis of face value of & 10 each i.e. after giving effect
to the consolidation of Equity Shares.

We confirm that the aforesaid minimum Promoters’ contribution of 24.90% which is subject to lock-in for three
years does not consist of:

i. equity shares acquired in past three years for consideration other than cash and out of revaluation of
assets or capitalization of intangible assets;
il. equity shares resulting from a bonus issue by utilisation of revaluation reserves or unrealised profits of

the issuer or from bonus issue against equity shares which are ineligible for minimum promoters’
contribution during the period of last three years;

iii.  equity shares acquired by promoter during the preceding one year at a price lower than the price at
which equity shares are being offered to public in the Issue;

iv. equity Shares forming a part of promoter’s contribution have not been issued to our Promoters on
conversion of a partnership firm into a limited company;

v. equity Shares held by the Promoters and offered for minimum 20% Promoters’ contribution are not
subject to any pledge; and

Vi. equity Shares for which specific written consent has not been obtained from the sharcholders for

inclusion of their subscription in the minimum promoters’ contribution subject to lock-in.

The minimum promoters’ contribution has been brought to the extent of not less than the specified minimum lot
and from persons who are classified and defined as promoters of our Company as per the SEBI ICDR
Regulations, 2009. The Promoters’ contribution constituting 24.90% of the post issue capital shall be locked-in
for a period of three years from the date of allotment of Equity Shares in the Issue.

We further confirm that our Promoters’ contribution of 24.90% of the post issue equity does not include any
contribution from AIFs.

c. Details of Share Capital locked-in for (1) one year

e In addition to minimum Promoters Contribution which is locked in for three years, as specified above,
in accordance with Regulations 36(b) and 37 of SEBI ICDR Regulations, the entire pre-issue share
capital of our Company shall be locked in for a period of one year from the date of Allotment in this
Issue.
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e The equity shares held by persons other than our Promoters and lock- in for a period of one year from
the date of Allotment, in accordance with regulation 37 of the SEBI ICDR Regulations, 2009, may be
transferred to any other person holding Equity Shares which are locked-in, subject to the continuation
of the lock-in the hands of transferees for the remaining period and compliance with the SEBI
Takeover Code.

d. Details of Share Capital locked-in for (1) one year

e Pursuant to Regulation 39 of the SEBI ICDR Regulations, 2009, the Equity Shares held by our
Promoters can be pledged only with banks or financial institutions as collateral security for loans
granted by such banks or financial institutions for the purpose of financing one or more of the objects
of the issue and the pledge of shares is one of the terms of sanction of such loan. As on date of this
Prospectus, none of the Equity Shares held by our Promoter have been pledged to any person,
including banks and financial institutions.

e Pursuant to Regulation 40 of the SEBI ICDR Regulations, 2009, Equity Shares held by the Promoters,
which are locked in as per Regulation 36 of the SEBI ICDR Regulations, 2009, may be transferred to
and amongst the Promoters/ Promoter Group or to a new promoter or persons in control of the
Company subject to continuation of the lock-in in the hands of the transferees for the remaining period
and compliance with Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeover) Regulations, 2011 as applicable.

e Pursuant to Regulation 40 of the SEBI Regulations, Equity Shares held by shareholders other than the
Promoters, which are locked-in as per Regulation 37 of the SEBI Regulations, may be transferred to
any other person holding shares, subject to continuation of the lock-in in the hands of the transferees
for the remaining period and compliance with Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeover) Regulations, 2011 as applicable.

e. During the past 6 (Six) months immediately preceding the date of this Prospectus, there are no
transactions in our equity shares, which have been purchased/ (sold) by our Promoters, their relatives
and associates, persons in Promoter Group as defined under Regulation 2(1)(zb) of SEBI ICDR
Regulations, 2009] or the directors of the company which is a Promoter of the Company and/or the
Directors of the Company.

f.  During the period of six months immediately preceding the date of filing of this Prospectus, no
financing arrangements existed whereby our Promoters, our Promoter Group, Our Directors and their
relatives may have financed the purchase of Equity Shares by any other person.

8  Our Shareholding pattern

The table below presents the shareholding pattern of our Company as per Regulation 31 of the SEBI Listing
Regulations as on the date of this Prospectus::
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U} (1) an; vy | (v) ()] (VI | (VIIDAS (IX) X) Xh= (XIn) (XM X1V)
= a % of (VID+(
(IV)+( | (A+B+C X) Asa
V)+ 2) % of
(%)) (A+B+C
2)
(A) Promot 41,59, - - | 41,59, 100.00 | 41,59, 41,59, | 100.0 100.00 | - - 41,59,500
er & 500 500 500 500 0
Promot
er
Group
(B) Public - - - - - - - - - - - -
© Non - - - - - - - - - - - -
Promot
er -
Non
Public
(C1) Shares - - - - - - - - - - - -
Underl
ying
DRs
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(C2)

Shares
Held
By
Emplo
yee

100.0 - 100.00

- - | 41,59,500

Trust
Total

7 | 41,59,
500

41,59,

500

100.00

41,59,

500

41,59,
500

0

Shares.

The

shareholding  pattern

will

be

uploaded

on

the

website

of
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Our Company will file the shareholding pattern of our Company, in the form prescribed under Regulation 31of the Listing Regulation, one day prior to the Listing of Equity
such Equity Shares.



9  Shareholding of our Promoters and Promoter Group

The table below presents the current shareholding pattern of our Promoters and Promoter Group:

Promoter
1 Vijaykumar Khemani 3454500 83.05 3454500 60.15
2 Amitkumar Khemani 690900 16.60* 690900 12.02*
Promoter Group
1 Avinash Vijaykumar 2820 0.07 2820 0.05
Khemani
2 Sushiladevi Khemani 2820 0.07 2820 0.05
3 Sanju Avinash Khemani 2820 0.07 2820 0.05
4 Anupa Amit Kumar 2820 0.07 2820 0.05
Khemani
5 Dimple Pradeep 2820 0.07 2820 0.05
Mansinghka
Total 4159500 100 4159500 72.42

* Pursuant to rounding off adjustments

The average cost of acquisition of or subscription to Equity Shares by our Promoters is set forth in the table
below:

Vijaykumar Khemani 3454500 7.60
Amitkumar Khemani 690900 0.07
* Including the Equity Shares issued pursuant to bonus issue.

10 Top ten shareholders

The list of the top ten shareholders of our Company and the number of Equity Shares held by them is provided
below:

a. Ason the date of filing and as of 10 days prior to the filing of this Prospectus

1. Vijaykumar Khemani 3454500 83.05
2. Amitkumar Khemani 690900 16.60**
3. Avinash Vijaykumar Khemani 2820 0.07
4. Sushiladevi Khemani 2820 0.07
5. Sanju Avinash Khemani 2820 0.07
6. Anupa Amit Kumar Khemani 2820 0.07
7. Dimple Pradeep Mansinghka 2820 0.07
TOTAL 4159500 100.00
* Our Company has only seven shareholders as on the date and as of 10 days prior to the filing of this
Prospectus.

** Pursuant to rounding off adjustments



b.

Two years prior to filing of this Prospectus

1. Vijaykumar Khemani 50000 16.95
2. Amitkumar Khemani 50000 16.95
3. Kavya Shares & Securities Private Limited 145000 49.15
4. Bhuvaneshwari Securities Private Limited 50000 16.95
TOTAL 295000 100.00

* Our Company had four shareholders two years prior to the date of this Prospectus.

11 There is no buy-back and/or standby and/or safety net and/or any other similar arrangements for
purchase of Equity Shares by our Company/ Promoters/ Directors/Lead Managers for purchase of
Equity Shares being offered through this Issue from any person connected with the Issue.

12 The Equity Shares, which are subject to lock-in, shall carry the inscription “non-transferable” along
with the duration of specified non-transferable period mentioned in the face of the security certificate.

13 The entire pre-Issue Equity Shares is in dematerialised form and shall be locked-in by the respective
Depositories. The details of lock-in shall also be provided to the stock exchange before the listing of
Equity Shares.

14 The Lead Manager and its associates do not hold any Equity Shares in our Company as on the date of
filing of this Prospectus.

15 Our Company has not raised any bridge loan against the proceeds of this Issue.

16 As on the date this Prospectus, there are no outstanding financial instruments or warrants or any other
rights that would entitle the existing Promoters or Shareholders or any other person any option to
receive Equity Shares after the Issue.

17 As on the date of this Prospectus, none of the shares held by our promoters/promoter group are pledged
with any financial institutions or banks or any third party as security for repayment of loans.

18 The Equity Shares of our Company are fully paid up and there are no partly paid up Equity Shares as
on date of this Prospectus.

19 Since the entire money in respect to the Issue is being called on application, all the successful
applicants will be issued fully paid-up Equity Shares at the time of Allotment.

20 Our Company has not made any public issue of any kind or class of securities since its incorporation.

21 Our Company does not have any ESOP/ESPS scheme for our employees and we do not intend to allot
any Equity Shares to our employees under ESOP/ESPS scheme from the proposed Issue. As and when,
options are granted to our employees under the ESOP/ESPS scheme, our Company shall comply with
the SEBI (Employee Stock option Scheme and Employees Stock Purchase Plan) Guidelines, 1999

22 Our Promoters or Promoter Group will not participate in the Issue.
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The Company shall ensure that transactions in the Equity Shares by the Promoters and the Promoter
Group between the date of registering this Prospectus with the RoC and the Issue Closing Date shall be
reported to the Stock Exchanges within twenty-four hours of such transactions.

An over-subscription to the extent of 10% of this Issue size may be retained for the purpose of rounding
off while finalizing the basis of allotment of Equity Shares.

In case of over-subscription in all categories the allocation in the issue shall be in accordance with the
requirements of regulation 43(4) of SEBI ICDR Regulations, 2009 and its amendments from time to
time.

Under-subscription, if any, in any portion would be met out of the spill over from other categories at
the sole discretion of our Company in consultation with the Lead Manager and the Designated Stock
Exchange.

This issue is being made through fixed price method.

The total number of members of our Company as on the date of filing this Prospectus is 7 (seven).

No payment, direct or indirect in the nature of discount, commission, allowance or otherwise shall be
made either by us or our Promoters to the persons who receive allotments, if any, in the Offer.

There shall be only one denomination of Equity Shares, unless otherwise permitted by law. We shall
comply with such disclosure and accounting norms as may be specified by SEBI from time to time.

An investor cannot make an Application for more than the number of Equity Shares offered through the
Issue, subject to the maximum limit of investment prescribed under relevant laws applicable to each

category of investor.

As per the RBI Regulations, OCBs are not allowed to participate in the Offer.

None of our Directors or Key Managerial Personnel holds Equity Shares in our Company, except as stated in the
chapter titled “Our Management” beginning on page no. 95 of this Prospectus.
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OBJECTS OF THE ISSUE

This Issue includes a fresh issue of 15,84,000 Equity Shares of Face Value of %10 each of our Company at an
Issue Price of 100 per Equity Share. Our Company proposes to utilise the funds which are being raised through
this Issue towards the below mentioned objects and gain benefits of listing on SME platform of BSE:

The Objects of the Issue are:

Repayment of unsecured loans;

To meet the working capital requirements;
General corporate purposes; and

To meet the Issue expenses.

halh o e

(Collectively referred to as the “Objects™)

We believe that listing will enhance our corporate image and brand name and create a public market for the
Equity Shares of our Company in India and will further enable us to avail future growth opportunities. The main
object as stated in the Memorandum of Association enables our Company to undertake the activities for which
the funds are being raised through this Issue. The existing activities of our Company are within the objects
clause of our Memorandum. The fund requirement and its deployment are based on estimates made by our
management and such estimates have not been subjected to appraisal by any bank or financial institution.

Fund Requirements

The following table summarizes the requirement of funds:

Repayment of unsecured loans 750.00%**
To meet the working capital requirements 450.00
General Corporate Purposes 334.00
Issue expenses* 50.00
Gross Issue Proceeds 1584.00
Less: Issue expenses* 50.00
Net Issue Proceeds 1534.00

" As on March 4, 2016, our Company has incurred a sum of T1.99 Lacs towards issue related expenses. The
funds deployed up to March 4, 2016 pursuant to the object of this Issue has been certified by the Statutory
Auditors, M/s. C.P. Jaria & Co., Chartered Accountants in their certificate dated March 4, 2016.

** The total fund requirement for repayment of unsecured loans amounts to 3952.00 Lacs. However, we intend
to utilise only ¥750.00 Lacs from the Net Proceeds of the Issue for repayment of inter corporate deposits and
balance of 202.00 Lacs through internal accrual or other means and source of financing.

Means of Finance
We intend to finance our Objects of the Issue though proceeds of the Issue.

Since the entire fund requirements are to be funded from the proceeds of the Issue, accordingly there is
no requirement to make firm arrangements of finance through verifiable means towards at least 75% of
the stated means of finance, excluding the amounts to be raised through the proposed Issue.

The fund requirement and deployment is based on internal management estimates and have not been
appraised by any bank or financial institution. These are based on management estimation and current
conditions and are subject to change in the light of changes in external circumstances or costs or other
financial conditions and other external factors.
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In case of any increase in the actual utilization of funds earmarked for the Objects, such additional funds for a
particular activity will be met by way of means available to our Company, including from internal accruals. If
the actual utilization towards any of the Objects is lower than the proposed deployment such balance will be
used for future growth opportunities including funding existing objects, if required. In case of delays in raising
funds from the Issue, our Company may deploy certain amounts towards any of the above mentioned Objects
through a combination of internal accruals or unsecured loans.

The fund requirement as stated in the table above is based on our internal management estimates. In view of the
dynamic nature of the sector and specifically that of our business, we may have to revise our expenditure and
fund requirements as a result of variations in cost estimates, exchange rate fluctuations and external factors
which may not be within the control of our management. This may entail rescheduling and revising the planned
expenditures and fund requirements and increasing or decreasing expenditures for a particular purpose at the
discretion of our management, within the overall objects.

No part of the proceeds of this issue will be paid as consideration to our promoters, directors, key managerial
employees or group concerns/companies promoted by our promoters.

Details of Use of the Proceeds

1. Repayment of Unsecured Loans:

Due to expansion in our business activities in the recent past, we had incurred certain indebtedness in the form
of unsecured loans / Inter-corporate deposits from certain companies, which we have utilized in the general
business activities of the Company.

Following are the details of loans availed as unsecured loans / Inter Corporate Deposits from certain Companies,
which are repayable as on March 31, 2016 and which we intend to repay out of the Issue Proceeds:

Rajgharana Sales Private Limited 30.00 12% 33.53 34.44
Raghav Industries Limited 41.00 12% 45.06 46.30
Navjivan Motors Private Limited 50.00 12% 54.56 56.06
Shri Bhakti Fabrics Private Limited 140.35 14% 161.55 166.64
Alken Management and Financial 625.00 12% 629.92 648.56
Services Private Limited

Total 886.35 924.62 952.00*

As certified by Statutory Auditors of the Company M/s. C. P. Jaria & Co., Chartered Accountants vide their
certificate dated February 1, 2016.

* Qut of the above mentioned fund requirement of ¥952.00 Lacs, we intend to utilise ¥750.00 Lacs from
the Net Proceeds of the Issue for repayment of inter corporate deposits and balance of ¥202.00 Lacs
through internal accrual or other means and source of financing.

We may repay the above loans when due, before we obtain proceeds from the Issue, through other means and
source of financing, including bridge loan or other financial arrangements, which then will be repaid from the
proceeds of the Issue. We believe our repayment of interest bearing debt will help us to reduce our costs towards
‘Finance Cost’ and will improve our net earnings in the future. Further, it will help us to improve our ability to
leverage equity for our future needs towards any of our existing operations and towards further expansion.

For further details, please see the chapter titled *“Financial Indebtedness™ beginning on page 168 of the
Prospectus.
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2. To meet the Working Capital Requirement

We are presently engaged in the business of trading of FMCG Goods and Securities. Going forward, our
Company also intends to foray into the trading of agro products to the retailers and wholesalers. Also, we plan to
increase our product portfolio and to penetrate in new geographical markets. Therefore, our anticipated growth
would push up the increase in sales and thereby need of additional working capital.

In the usual course of our business we have availed working capital limits of ¥247.00 Lacs from State Bank of

India.

The working capital of Fiscal 2017 has been assessed at ¥697.00 Lacs. The funding pattern of the requirement

for the working capital is as below:

A.  Cash Credit Facility: We have a cash credit facility sanctioned by State Bank of India. We estimate that
entire ¥247.00 Lacs will be utilized to meet the working capital requirement for fiscal 2017.

B.  Issue Proceeds: We intend to utilize ¥450.00 Lacs towards the total working capital requirements for

Fiscal 2017.

We have estimated the working capital requirement, which is as under:

A Current Assets
Inventory-Goods 197.68 325.00
Trade Receivables 142.70 486.21
Cash and Cash Equivalents 251.27 201.62
Short term loans and advances & other 738.85 332.10
current assets
Total Current Assets 1,330.50 1,344.93
B Current Liabilities (other than bank
borrowings)
Trade Payables 113.77 636.38
Provisions 34.33 9.57
Other Current Liabilities 0.00 1.98
Total Current Liabilities 148.10 647.93
Working Capital Gap (A-B) 1,182.40 697.00
C Existing Fund Based Facility - 247.00
D To be met out of Issue Proceeds - 450.00

Basis of Estimation

The incremental long term working capital requirements are based on Company’s historical data and estimation
of the future requirements in FY 2016-17 considering the growth in activities of our Company. We have
estimated a debtors collection period of 0.68 months to our customers in FY 2016-17 and similarly we have
estimated a credit period of 0.94 months from our suppliers.

We have estimated future working capital requirements based on the following

Inventory Goods 197.68 300.00 325.00

Receivables | Debtors collection 142.70 (0.42) 356.21 (0.60) 486.21 (0.68)
period in months

Creditors Credit Period in months 113.77 (0.24) 533.26  (0.95) 636.38 (0.94)
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3. General Corporate Purposes

Our Company intends to deploy ¥334.00 Lacs, aggregating to 21.09% of the Proceeds from the Issue towards
the general corporate purposes, including but not restricted to strategic initiatives, entering into strategic
alliances, partnerships, joint ventures, etc., and meeting exigencies and contingencies for the project, which our
Company in the ordinary course of business may not foresee, or any other purposes as approved by our Board of
Directors.

Our management, in response to the dynamic nature of the industry, will have the discretion to revise its
business plan from time to time and consequently our funding requirement and deployment of funds may also
change. This may also include rescheduling the proposed utilization of Issue Proceeds and increasing or
decreasing expenditure for a particular object vis-a-vis the utilization of Issue Proceeds. Our management, in
accordance with the policies of our Board, will have flexibility in utilizing the proceeds earmarked for general
corporate purposes.

4. lIssue Related Expenses

The estimated issue related expenses include issue management fees, underwriting fees, registrar fees, legal
advisor fees, printing and distribution expenses, advertisement expenses, depository charges and listing fees to
the stock exchange, among others. The total expenses for this Issue are estimated at ¥50.00 Lacs. The break-up
of the same is as follows:

Payment to Merchant Banker including underwriting and selling 80.00% 2.53%
commissions, brokerages, payment to other intermediaries such as
Legal Advisor, Registrar, Market Maker, Bankers, etc., and other

out of pocket expenses

Printing and Stationery and postage expenses 3.00 6.00% 0.19%
Advertising and Marketing expenses 2.50 5.00% 0.16%
Regulatory Fees and other expenses 4.50 9.00% 0.28%
Total Estimated Issue Expenses 50.00 100.00% 3.16%

Schedule of Implementation and Deployment of Funds

As estimated by our management, the net proceeds from the Issue shall be utilized as follows:

®in Lacs)
Repayment of unsecured loans Fiscal 2016
To meet the working capital requirements Fiscal 2017
General Corporate Purposes Fiscal 2017

Funds Deployed and Source of Funds Deployed
M/s. C.P. Jaria & Co., Chartered Accountants, have vide certificate dated March 4, 2016, confirmed that as on

March 4, 2016, the following funds were deployed for the proposed Objects of the Issue out of the Company’s
internal accruals:
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® in Lacs)

Issue Expenses 1.99
Total 1.99

Bridge Financing
We have not entered into any bridge finance arrangements that will be repaid from the Net Proceeds of the Issue.
Appraisal by the Appraising Agency

The fund requirement and deployment is based on internal management estimates and has not been appraised by
any bank or financial institution.

Interim Use of Funds

Pending utilization of the Net Proceeds for the purposes described above, our Company will deposit the Net
Proceeds with scheduled commercial banks included in the Second Schedule of the Reserve Bank of India Act,
1934. Our Company confirms that, pending utilization of the Net Proceeds, it shall not use the Net Proceeds for
any investment in any other equity or equity linked securities or for buying, trading or otherwise dealing in
shares of any listed company.

Monitoring Utilisation of Funds

As the Issue size is less than 50,000 Lacs, under the SEBI ICDR Regulations it is not mandatory for us to
appoint a monitoring agency.

Our Board and the management will monitor the utilization of the Net Proceeds through its Audit Committee.
Pursuant to Clause 52 of the SME Listing Agreement, our Company shall on half-yearly basis disclose to the
Audit Committee the applications of the proceeds of the Issue. On an annual basis, our Company shall prepare a
statement of funds utilized for purposes other than stated in this Prospectus and place it before the Audit
Committee. Such disclosures shall be made only until such time that all the proceeds of the Issue have been
utilized in full. The statement will be certified by the Statutory Auditors of our Company.

Variation in Objects

In accordance with Section 27 of the Companies Act, 2013, our Company shall not vary the Objects of the Issue
without our Company being authorized to do so by the shareholders by way of a special resolution. In addition,
the notice issued to the shareholders in relation to the passing of such special resolution shall specify the
prescribed details and be published in accordance with the Companies Act, 2013. Pursuant to the Companies Act
2013, the Promoters or controlling shareholders will be required to provide an exit opportunity to the
shareholders who do not agree to such proposal to vary the Objects of the Issue at the fair market value of the
Equity Shares as on the date of the resolution of our Board recommending such variation in the terms of the
contracts or the objects referred to in the Prospectus, in accordance with such terms and conditions as may be
specified on this behalf by the SEBI.

Other Confirmations

Other than as disclosed above no part of the Issue Proceeds will be paid by our Company as consideration to our
Promoters, members of the Promoter Group, our Directors, Key Management Personnel or Group Entities
except as may be required in the usual course of business. Our Company has not entered into or is not planning
to enter into any arrangement/ agreements with Promoters, Directors, Key Management Personnel, associates or
Group Entities in relation to the utilization of the Net Proceeds of the Issue.
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BASIC TERMS OF ISSUE
Terms of the Issue

The Equity Shares, now being offered, are subject to the terms and conditions of this Prospectus, the Application
form, the Memorandum and Articles of Association of our Company, the guidelines for listing of securities
issued by the Government of India and SEBI ICDR Regulations, 2009, the Depositories Act, BSE, RBI, RoC
and/or other authorities as in force on the date of the Issue and to the extent applicable.

In addition, the Equity Shares shall also be subject to such other conditions as may be incorporated in the Share
Certificates, as per the SEBI ICDR Regulations, 2009 notifications and other regulations for the issue of capital
and listing of securities laid down from time to time by the Government of India and/or other authorities and
other documents that may be executed in respect of the Equity Shares.

Authority for the Issue

The present issue has been authorized pursuant to a resolution of our Board dated January 11, 2016 and by
special resolution passed under Section 62 of the Companies Act, 2013 at the Extra-ordinary General Meeting of
our shareholders held on January 16, 2016.

Face Value Each Equity Share shall have the face value of ¥10 each

Issue Price Each Equity Shares is being offered at a price of I100 each

The market lot and the trading lot for the Equity Share is 1,200 and the multiple of
1,200 Equity Shares; subject to minimum allotment of 1,200 Equity Shares to the
successful applicants

Market Lot and
Trading Lot

100% of the issue price of ¥100/- shall be payable on Application. For more details

Terms of Payment .
y please refer to “Issue Procedure” on page 203 of this Prospectus.

The Equity Shares shall be subject to the Memorandum and Articles of Association
of our Company and shall rank pari-passu in all respect including dividends with
the existing Equity Shares of our Company.

Ranking of Equity
Shares

Minimum Subscription

In accordance with Regulation 106P (1) of SEBI ICDR Regulations, this Issue is 100% underwritten. Also, in
accordance with explanation to Regulation 106P (1) of SEBI ICDR Regulations the underwriting shall not be
restricted up to the minimum subscription level.

If the issuer does not receive of 100% subscription 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 as prescribed under the Companies Act, 2013.

Further, In accordance with Regulation 106R of SEBI ICDR Regulations, no allotment shall be made pursuant
to the Issue, if the number of prospective allottees is less than 50 (fifty).
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BASIS FOR ISSUE PRICE

The Issue Price of 100 per Equity Share has been determined by our Company, in consultation with the Lead
Manager on the following qualitative and quantitative factors. The face value of the Equity Share is 10 and
Issue Price is 100 per Equity Share which is 10 times the face value.

QUALITATIVE FACTORS

Some of the qualitative factors, which form the basis for computing the price are;

e  Tie-up with our supplier — Hindustan Unilever Limited
e  Strong Customer Base
e Focused Management Team

For further details regarding some of the qualitative factors, which form the basis for computing the Issue Price,
see the chapters titled “Our Business” and “Risk Factors” beginning on pages 83 and 13, respectively, of this
Prospectus.

QUANTITATIVE FACTORS

The information presented in this section is derived from our Company’s restated financial statements prepared
in accordance with Indian GAAP, Companies Act and the SEBI ICDR Regulations.

Some of the quantitative factors, which form the basis for computing the price, are as follows:

1. Basic and Diluted Earnings per Share (EPS) (On Face Value of ¥10 per share)

March 31,2013 (0.53) 1 (0.53) (0.00) 1 (0.00)
March 31,2014 61.40 2 122.80 0.44 2 0.87
March 31,2015 3,715.98 3 11,147.95 26.35 3 79.06
Weighted Average EPS 1,878.37 13.32
Period ended November 16.07 0.11

30, 2015?

(1) The Face Value of the Equity Shares for the year ended March 31, 2015, 2014 and 2013 was 1 per Equity
Share. However, for comparison purposes, the same has been considered as face value of 10 per Equity
Share and number of shares has been accordingly adjusted. Pursuant to the resolution passed at the
Extraordinary General Meeting of the Company held on January 04, 2016, every Equity Share of face value
of 1 (Rupee One Only) each fully paid up was consolidated into 1 (one) Equity Share of face value of
Z10(Rupees Ten Only) each fully paid-up.

(2) Not Annualized

Notes:

e The figures disclosed above are based on the restated summary statements of the Company.

e The face value of the Equity Share is €10 per Share.

e Basic EPS and Diluted EPS calculations are in accordance with the Accounting Standard 20 (AS-20)
‘Earnings Per Share’ issued by ICAI. The Company has issued 4,13,00,000 bonus share of face value
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of Re. 1/- each, in the ratio of 140 (One hundred and Forty) fully paid-up equity shares for 1 (One)
equity share held on December 10, 2015.

e The earnings per share has been computed by dividing net profit/(loss) after tax, as restated
attributable to shareholders divided by the weighted average number of shares outstanding for the
year/period.

2. Price to Earnings (P/E) ratio in relation to issue price of 100 per equity share of ¥ 10/- each fully
paid-up.

P/E ratio based on Basic & Diluted EPS for FY 2014-15 0.03 3.79
P/E ratio based on Weighted Average Basic & Diluted EPS 0.05 7.51
* Currently, there are no listed companies in the peer group company which are strictly comparable to us with
respect to the industry in which we operate and the size of our Company.

3. Return on Net Worth (RoNW):

March 31,2013 1 (0.05)
March 31,2014 2 5.81
March 31,2015 3 77.86
Weighted Average RoONW 40.86
Period ended November 30, 20157 0.41

(1) Not Annualized

Note:

The Return on Net Worth has been computed by dividing net profit/(loss) after tax, as restated, by Net Worth as
at the end of the year. There is no revaluation reserve or miscellaneous expenditure (to the extent not written

off).

Minimum Return on Total Net-worth Post Issue required to maintain Pre Issue EPS for the year ended
March 31, 2015 is 0.24%.

4. Net Assets Value (NAV) (On Face Value of ¥ 10 per share)

Net asset value per equity share as at March 31, 2015 2,854.38 3,859.38 20.24 27.37
Net asset value per equity share as at November 30, - 3,875.45 - 27.49
2015

Issue Price per Equity Share 100.00

Net asset value per equity share after the Issue 46.61

Net Asset Value per Equity Share represents net worth, as restated, divided by the weighted number of Equity
Shares outstanding at the end of the period.



5. Peer Group Comparison of Accounting Ratios
We are primarily engaged in the business of trading in FMCG Goods in Surat region of Gujarat.

Currently, there are no listed companies in the peer group company which are strictly comparable to us with
respect to the industry in which we operate and the size of our Company.

The Company in consultation with the Lead Manager and after considering various valuation fundamentals
including Book Value and other relevant factors believes that the issue price of 100 per share for the Public
Issue is justified in view of the above parameters. The investors may also want to pursue the “Risk Factors” on
page 13 and financials of the Company as set out in the “Financial Statements” included in the Prospectus
beginning on page 123 to have a more informed view about the investment proposition. The face value of the
Equity Shares is 10 per share and the Issue Price is 10 times of the face value i.e. ¥100.00 per share.

For further details, see — “Risk Factors” beginning on page 13 and the financials of the Company including
profitability and return ratios, as set out in the — “Financial Statements” beginning on page 123 of this
Prospectus for a more informed view.
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STATEMENT OF POSSIBLE TAX BENEFITS

The Board of Directors,

Khemani Distributors & Marketing Limited

(CIN No.: U74300GJ2011PLC063520)

Survey No. 187, Plot No. 1 to 4, Opp. Saiffee Complex,
Near Baroda Rayon Corporation (BRC),

Udhana, Bhestan, Surat — 394 210,

Gujarat

Dear Sirs,

Sub: Statement of Possible Tax Benefits available to Khemani Distributors & Marketing Limited (“the
Company”) and its shareholders in connection with the Initial Public Offering (IPO) by the Company
under existing tax laws.

In accordance with the existing provisions of the Income Tax Act, 1961 currently in force in India, the following
possible tax benefits may be available to Khemani Distributors & Marketing Limited and to the shareholders of
the Company.

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the statute. Hence, the ability of the Company or its shareholders to derive the
tax benefits is dependent upon their fulfilling such conditions which based on business imperatives the Company
faces in the future, the Company may or may not choose to fulfill. No assurance is given that the revenue
authorities will concur with the views expressed herein.

The benefits discussed in the enclosed statement are not exhaustive. This statement is only intended to provide
general information to the investors and is neither designed nor intended to be a substitute for professional tax
advice. In view of the individual nature of the tax consequences and the changing tax laws, each investor is
advised to consult his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the proposed public offer of equity shares of the Company.

We do not express any opinion or provide any assurance as to whether:

i the Company or its shareholders will currently or in future to be able to avail of any or all of the said
tax benefits; or

il. the conditions prescribed for availing the benefits have been/ would be met;
The contents of the enclosed annexure are based on information, explanations and representations obtained from

the Company and on the basis of our understanding of the business activities and operations of the Company and
the provisions of the Tax Laws.

69



This report is intended solely for your information and for the inclusion in the Offer Document in connection
with the proposed IPO of the Company and is not to be used, referred to or distributed for any other purpose
without our prior written consent.

For C. P. Jaria & Co
Chartered Accountants
Firm Registration No.: 104058W

Sd/-

P. K. Jain

Partner

Membership No: 112020

Place: Surat
Date: January 18, 2016
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Annexure: Statement of possible tax benefits available to Khemani Distributors & Marketing Limited
and its shareholders.

Outlined below are the possible benefits available to the Company and its shareholders under the current direct
tax laws in India.

Benefits to the Company under the Income Tax Act, 1961 (The “Act”)
1. General tax benefits
A. Business Income

The Company will be entitled to amortize preliminary expenditure, being expenditure incurred on public issue of
shares, under section 35D of the Act, subject to the limit specified in section 35D(3). The deduction is allowable
for an amount equal to one-fifth of such expenditure.

The Company is entitled to claim depreciation on specified tangible and intangible assets owned by it and used
for the purpose of its business as per provisions of Section 32 of the Act. Business losses, if any, for an
assessment year can be carried forward and set off against business profits for eight subsequent years.
Unabsorbed depreciation, if any, for an assessment year can be carried forward and set off against any source of
income in subsequent years as per provisions of Section 32 of the Act.

B. MAT Credit

e As per provisions of Section 115JAA of the Act, the Company is eligible to claim credit for Minimum
Alternate Tax (MAT®) paid for any assessment year commencing on or after April 1, 2006 against
normal income-tax payable in subsequent assessment years.

e  As per Section 115JB, Minimum Alternate Tax (—MATI) is payable @18.5% of the Book profits
computed in accordance with the provisions of this section, where income-tax computed under the
normal provisions of the Act is less than 18.5% of the Book profits as computed under the said section.
A surcharge on income tax of 7% would be levied if the total income exceeds Rs.1.00 crore on but
does not exceed Rs 10.00 crore. A surcharge at the rate of 12% would be levied if the total income
exceeds Rs 10.00 crore. Education cess of 2% and Secondary Higher Education cess of 1% is levied on
the amount of tax and surcharge.

e MAT credit shall be allowed for any assessment year to the extent of difference between the tax
payable as per the normal provisions of the Act and the tax paid under Section 115JB for that
assessment year. Such MAT credit is available for set-off up to ten years succeeding the assessment
year in which the MAT credit arises.

C. Capital Gains
(i) Computation of capital gains

e Capital assets are to be categorized into short - term capital assets and long — term capital assets based
on the period of holding. All capital assets, being a security (other than a unit) listed in a recognized
stock exchange in India or unit of the Unit Trust of India or a unit of a mutual fund, which are equity
oriented funds, specified under section 10(23D) of the Act or a zero coupon bond, held by an assessee
for more than twelve months are considered to be long - term capital assets, capital gains arising from
the transfer of which are termed as long - term capital gains (LTCG). In respect of any other capital
assets, the holding period should exceed thirty - six months to be considered as long - term capital
assets.
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e Short - term capital gains (STCG) means capital gains arising from the transfer of capital asset being a
security (other than a unit) listed in a recognized stock exchange in India or unit of the Unit Trust of
India or a unit of a mutual fund, which are equity oriented funds, specified under clause (23D) of
Section 10 or a zero coupon bonds, held by an assessee for twelve months or less.

e In respect of any other capital assets, STCG means capital gains arising from the transfer of an asset,
held by an assessee for thirty six months or less.

e LTCG arising on transfer of equity shares of a Company or units of an equity oriented fund (as defined
which has been set up under a scheme of a mutual fund specified under Section 10(23D) is exempt
from tax as per provisions of Section 10(38) of the Act, provided the transaction is chargeable to
securities transaction tax (STT) and subject to conditions specified in that section.

e Income by way of LTCG exempt under Section 10(38) of the Act is to be taken into account while
determining book profits in accordance with provisions of Section 115JB of the Act.

e As per provisions of Section 48 of the Act, LTCG arising on transfer of capital assets, other than bonds
and debentures (excluding capital indexed bonds issued by the Government) and depreciable assets, is
computed by deducting the indexed cost of acquisition and indexed cost of improvement from the full
value of consideration.

e  As per provisions of Section 112 of the Act, LTCG not exempt under Section 10(38) of the Act are
subject to tax at the rate of 20% with indexation benefits. However, if such tax payable in respect of
any income arising from transfer of a long-term capital asset being listed securities (other than a unit) or
zero coupon bond exceed 10% of the LTCG (without indexation benefit), the excess tax shall be
ignored for the purpose of computing the tax payable by the assessee.

e  As per provisions of Section 111A of the Act, STCG arising on sale of equity shares or units of equity
oriented mutual fund (as defined which has been set up under a scheme of a mutual fund specified
under Section 10(23D)) or a unit of a business trust, are subject to tax at the rate of 15% provided the
transaction is chargeable to STT. No deduction under Chapter VIA is allowed from such income.
Provided further that the provisions of this sub-section shall not apply in respect of any income arising
from transfer of units of a business trust which were acquired by the assessee in consideration of a
transfer as referred to in clause (xvii) of section 47.

e STCG arising on sale of equity shares or units of equity oriented mutual fund (as defined which has
been set up under a scheme of a mutual fund specified under Section 10(23D)), where such transaction
is not chargeable to STT is taxable at the rate of 30%.

e As per provisions of Section 71 read with Section 74 of the Act, short - term capital loss arising during
a year is allowed to be set-off against short - term as well as long - term capital gains. Balance loss, if
any, shall be carried forward and set-off against any capital gains arising during subsequent eight
assessment years.

e  As per provisions of Section 71 read with Section 74 of the Act, long - term capital loss arising during a
year is allowed to be set-off only against long - term capital gains. Balance loss, if any, shall be carried
forward and set-off against long — term capital gains arising during subsequent eight assessment years.

(i1) Exemption of capital gains from income — tax

e  Under Section 54EC of the Act, capital gain arising from transfer of long — term capital assets [other
than those exempt u/s 10(38)] shall be exempt from tax, subject to the conditions and to the extent
specified therein, if the capital gain are invested within a period of six months from the date of transfer
in the bonds redeemable after three years and issued by -:1. National Highway Authority of India

72



(NHAI) constituted under Section 3 of National Highway Authority of India Act, 1988; and 2. Rural
Electrification Corporation Limited (REC), a company formed and registered under the Companies
Act, 1956.

e  Where a part of the capital gains is reinvested, the exemption is available on a proportionate basis. The
maximum investment in the specified long term asset cannot exceed Rs 50,00,000 per assessee during
any financial year in which the original asset or assets are transferred and in the subsequent financial
year.

e  Where the new bonds are transferred or converted into money within three years from the date of their
acquisition, the amount so exempted is taxable as capital gains in the year of transfer / conversion.

e As per provision of Section 14A of the Act, expenditure incurred to earn an exempt income is not
allowed as deduction while determining taxable income.

e The characterization of the gain / losses, arising from sale / transfer of shares as business income or
capital gains would depend on the nature of holding and various other factors.

D. Securities Transaction Tax

As per provisions of Section 36(1) (xv) of the Act, STT paid in respect of the taxable securities transactions
entered into in the course of the business is allowed as a deduction if the income arising from such taxable
securities transactions is included in the income computed under the head Profit and gains of business or
profession. Where such deduction is claimed, no further deduction in respect of the said amount is allowed while
determining the income chargeable to tax as capital gains.

E. Dividends

e As per provisions of Section 10(34) read with Section 115-O of the Act, dividend (both interim and
final), if any, received by the Company on its investments in shares of another Domestic Company is
exempt from tax. The Company will be liable to pay dividend distribution tax (DDT) at the rate of 15%
plus applicable surcharge would be levied on the amount of DDT. Further, Education cess of 2% and
Secondary Higher Education cess of 1% is levied on the amount of tax and surcharge. Credit in respect
of dividend distribution tax paid by a subsidiary of the Company could be available while determining
the dividend distribution tax payable by the Company as per provisions of Section 115-O (1A) of the
Act, subject to fulfillment of prescribed conditions. For the purposes of determining the tax on
distributed profits payable in accordance with this section, any amount by way of dividends referred to
in sub-section 115-O (1) as reduced by the amount referred to in sub-section 115-O (1A) [hereafter
referred to as net distributed profits], shall be increased to such amount as would, after reduction of the
tax on such increased amount at the rate specified in sub-section 115-O (1), be equal to the net
distributed profits.

e  As per provisions of Section 10(35) of the Act, income received in respect of units of a mutual fund
specified under Section 10(23D) of the Act (other than income arising from transfer of such units) is
exempt from tax.

e As per provisions of Section 80G of the Act, the Company is entitled to claim deduction of as specified
amount in respect of eligible donations, subject to the fulfillment of the conditions specified in that
section.

e As per the provisions of Section 115BBD of the Act, dividend received by Indian company from a
specified foreign company (in which it has shareholding of 26% or more) would be taxable at the
concessional rate of 15% on gross basis (excluding surcharge and education cess).
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Benefits to the Resident members / shareholders of the Company under the Act
A. Dividends exempt under section 10(34) of the Act

As per provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received by the resident
members / shareholders from the Company is exempt from tax. The Company will be liable to pay dividend
distribution tax at the rate of 15% plus a surcharge as applicable, on the dividend distribution tax and education
cess and secondary and higher education cess of 2% and 1% respectively on the amount of dividend distribution
tax and surcharge thereon on the total amount distributed as dividend. For the purposes of determining the tax on
distributed profits payable in accordance with this section, any amount by way of dividends referred to in sub-
section 115-O (1) as reduced by the amount referred to in subsection 115-O (1A) [hereafter referred to as net
distributed profits], shall be increased to such amount as would, after reduction of the tax on such increased
amount at the rate specified in sub-section 115-O (1), be equal to the net distributed profits.

B. Gift-Tax

Gift tax is not leviable in respect of any gifts made on or after October 1, 1998. Therefore, gift of shares will not
attract gift tax in the hands of the shareholders.

C. Capital Gains
(i) Computation of capital gains

e Capital assets are to be categorized into short - term capital assets and long - term capital assets based
on the period of holding. All capital assets, being a security (other than a unit) listed in a recognized
stock exchange in India or unit of the Unit Trust of India or a unit of a mutual fund which are equity
oriented funds specified under section 10(23D) of the Act or a zero coupon bond, held by an assessee
for more than twelve months are considered to be long - term capital assets, capital gains arising from
the transfer of which are termed as LTCG. In respect of any other capital assets, the holding period
should exceed thirty — six months to be considered as long - term capital assets.

e STCG means capital gains arising from the transfer of capital asset being a security (other than a unit)
listed in a recognized stock exchange in India or unit of the Unit Trust of India or a unit of a mutual
fund which are equity oriented under specified under clause (23D) of Section 10 or a zero coupon
bonds, held by an assessee for twelve months or less.

e In respect of any other capital assets, STCG means capital gain arising from the transfer of an asset,
held by an assessee for thirty six months or less.

e LTCG arising on transfer of equity shares of a Company or units of an equity oriented fund (as defined
which has been set up under a scheme of a mutual fund specified under Section 10(23D)) is exempt
from tax as per provisions of Section 10(38) of the Act, provided the transaction is chargeable to STT
and subject to conditions specified in that section.

e  As per first proviso to Section 48 of the Act, the capital gains arising on transfer of share of an Indian
Company need to be computed by converting the cost of acquisition, expenditure incurred in
connection with such transfer and full value of the consideration receiving or accruing as a result of the
transfer, into the same foreign currency in which the shares were originally purchased. The resultant
gains thereafter need to be reconverted into Indian currency. The conversion needs to be at the
prescribed rates prevailing on dates stipulated. Further, the benefit of indexation as provided in second
proviso to Section 48 is not available to non-resident shareholders.
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e  As per provisions of Section 112 of the Act, LTCG not exempt under Section 10(38) of the Act are
subject to tax at the rate of 20% (plus applicable surcharge and cess) with indexation benefits.
However, if such tax payable in respect of any income arising from transfer of a long-term capital asset
being listed securities (other than a unit) or zero coupon bond exceed 10% of the LTCG (without
indexation benefit), the excess tax shall be ignored for the purpose of computing the tax payable by the
assessee. As per provisions of Section 111A of the Act, STCG arising on sale of equity shares or units
of equity oriented mutual fund (as defined which has been set up under a scheme of a mutual fund
specified under Section 10(23D)), or a unit of a business trust are subject to tax at the rate of 15% (plus
applicable surcharge and cess) provided the transaction is chargeable to STT. No deduction under
Chapter VIA is allowed from such income. Provided further that the provisions of this sub-section shall
not apply in respect of any income arising from transfer of units of a business trust which were acquired
by the assessee in consideration of a transfer as referred to in clause (xvii) of section 47.

e STCG arising on sale of equity shares or units of equity oriented mutual fund (as defined which has
been set up under a scheme of a mutual fund specified under Section 10(23D)), where such transaction
is not chargeable to STT is taxable at the rate of 30%.

e  As per provisions of Section 71 read with Section 74 of the Act, short - term capital loss arising during
a year is allowed to be set-off against short - term as well as long — term capital gains. Balance loss, if
any, shall be carried forward and set-off against any capital gains arising during subsequent eight
assessment years.

e As per provisions of Section 71 read with Section 74 of the Act, long - term capital loss arising during a
year is allowed to be set-off only against long - term capital gains. Balance loss, if any, shall be carried
forward and set-off against long - term capital gains arising during subsequent 8 assessment years.

(i) Exemption of capital gains arising from income — tax

e  As per Section S4EC of the Act, capital gains arising from the transfer of a long — term capital asset are
exempt from capital gains tax if such capital gains are invested within a period of six months after the
date of such transfer in specified bonds issued by NHAI and REC and subject to the conditions
specified therein.

e  Where a part of the capital gains is reinvested, the exemption is available on a proportionate basis. The
maximum investment in the specified long - term asset cannot exceed Rs. 5,000,000 per assessee
during any financial year in which the original asset or assets are transferred and in the subsequent
financial year.

e  Where the new bonds are transferred or converted into money within three years from the date of their
acquisition, the amount so exempted is taxable as capital gains in the year of transfer / conversion.

e As per provisions of Section 14A of the Act, expenditure incurred to earn an exempt income is not
allowed as deduction while determining taxable income.

e The characterization of the gain / losses, arising from sale / transfer of shares as business income or
capital gains would depend on the nature of holding and various other factors.

e In addition to the same, some benefits are also available to a resident shareholder being an individual or
Hindu Undivided Family (HUF).

e  As per provisions of Section 54F of the Act, LTCG arising from transfer of shares is exempt from tax if
the net consideration from such transfer is utilized within a period of one year before, or two years after
the date of transfer, for purchase of a new residential house, or for construction of residential house
within three years from the date of transfer and subject to conditions and to the extent specified therein.
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D. Tax Treaty Benefits

As per provisions of Section 90(2) of the Act, non-resident shareholders can opt to be taxed in India as per the
provisions of the Act or the double taxation avoidance agreement entered into by the Government of India with
the country of residence of the non-resident shareholder, whichever is more beneficial.

E. Non-Resident Taxation

Special provisions in case of Non-Resident Indian (NRI) in respect of income / LTCG from specified foreign
exchange assets under Chapter XII-A of the Act are as follows:

e NRI means a citizen of India or a person of Indian origin who is not a resident. A person is deemed to
be of Indian origin if he, or either of his parents or any of his grandparents, were born in undivided
India.

e Specified foreign exchange assets include shares of an Indian company which are acquired / purchased
/subscribed by NRI in convertible foreign exchange.

e As per provisions of Section 115E of the Act, LTCG arising to a NRI from transfer of specified foreign
exchange assets is taxable at the rate of 10% (plus education cess and secondary & higher education
cess of 2% and 1% respectively).

e As per provisions of Section 115E of the Act, income (other than dividend which is exempt under
Section 10(34)) from investments and LTCG (other than gain exempt under Section 10(38)) from assets
(other than specified foreign exchange assets) arising to a NRI is taxable at the rate of 20% (education
cess and secondary & higher education cess of 2% and 1% respectively). No deduction is allowed from
such income in respect of any expenditure or allowance or deductions under Chapter VI-A of the Act.

e  As per provisions of Section 115F of the Act, LTCG arising to a NRI on transfer of a foreign exchange
asset is exempt from tax if the net consideration from such transfer is invested in the specified assets or
savings certificates within six months from the date of such transfer, subject to the extent and
conditions specified in that section.

e  As per provisions of Section 115G of the Act, where the total income of a NRI consists only of income
/LTCG from such foreign exchange asset / specified asset and tax thereon has been deducted at source
in accordance with the Act, the NRI is not required to file a return of income.

e As per provisions of Section 115H of the Act, where a person who is a NRI in any previous year,
becomes assessable as a resident in India in respect of the total income of any subsequent year, he / she
may furnish a declaration in writing to the assessing officer, along with his / her return of income under
Section 139 of the Act for the assessment year in which he / she is first assessable as a resident, to the
effect that the provisions of the Chapter XII-A shall continue to apply to him / her in relation to
investment income derived from the specified assets for that year and subsequent years until such assets
are transferred or converted into money.

e  As per provisions of Section 1151 of the Act, a NRI can opt not to be governed by the provisions of
Chapter XII-A for any assessment year by furnishing return of income for that assessment year under
Section 139 of the Act, declaring therein that the provisions of the chapter shall not apply for that
assessment year. In such a situation, the other provisions of the Act shall be applicable while
determining the taxable income and tax liability arising thereon.
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Benefits available to Foreign Institutional Investors (FI1s) under the Act
A. Dividends exempt under section 10(34) of the Act

As per provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received by a
shareholder from a domestic Company is exempt from tax. The Company will be liable to pay dividend
distribution tax at the rate of 15% plus a surcharge as applicable on the dividend distribution tax and education
cess and secondary and higher education cess of 2% and 1% respectively on the amount of dividend distribution
tax and surcharge thereon on the total amount distributed as dividend.

For the purposes of determining the tax on distributed profits payable in accordance with this section, any
amount by way of dividends referred to in sub-section 115-O (1) as reduced by the amount referred to in
subsection 115-O (1A) [hereafter referred to as net distributed profits], shall be increased to such amount as
would, after reduction of the tax on such increased amount at the rate specified in sub-section 115-O (1), be
equal to the net distributed profits.

B. Long — Term Capital Gains exempt under section 10(38) of the Act

e LTCG arising on sale equity shares of a company subjected to STT is exempt from tax as per
provisions of Section 10(38) of the Act.

e [t is pertinent to note that as per provisions of Section 14A of the Act, expenditure incurred to earn an
exempt income is not allowed as deduction while determining taxable income.

C. Capital Gains

e As per provisions of Section 115AD of the Act, income (other than income by way of dividends
referred to Section 115-O) received in respect of securities (other than units referred to in Section
115AB) is taxable at the rate of 20% (plus applicable surcharge and education cess and secondary &
higher education cess). No deduction is allowed from such income in respect of any expenditure or
allowance or deductions under Chapter VI-A of the Act.

e As per provisions of Section 115AD of the Act, capital gains arising from transfer of securities is
taxable as follows:

LTCG on sale of equity shares not subjected to STT 10%
STCG on sale of equity shares subjected to STT 15%
STCG on sale of equity shares not subjected to STT 30%

e  For corporate FIIs, the tax rates mentioned above stands increased by surcharge (as applicable) where
the taxable income exceeds Rs. 10,000,000. Further, education cess and secondary and higher
education cess on the total income at the rate of 2% and 1% respectively is payable by all categories of
Flls.

e The benefit of exemption under Section 54EC of the Act mentioned above in case of the Company is
also available to FIIs.

D. Securities Transaction Tax

As per provisions of Section 36(1)(xv) of the Act, STT paid in respect of the taxable securities transactions
entered into in the course of the business is allowed as a deduction if the income arising from such taxable
securities transactions is included in the income computed under the head Profit and gains of business or
profession. Where such deduction is claimed, no further deduction in respect of the said amount is allowed while
determining the income chargeable to tax as capital gains.
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E. Tax Treaty benefits

As per provisions of Section 90(2) of the Act, FIIs can opt to be taxed in India as per the provisions of
the Act or the double taxation avoidance agreement entered into by the Government of India with the
country of residence of the FII, whichever is more beneficial.

The characterization of the gain / losses, arising from sale / transfer of shares as business income or
capital gains would depend on the nature of holding and various other factors.

Benefits available to Mutual Funds under the Act

Dividend income, if any, received by the shareholders from the investment of mutual funds in shares of
a domestic Company will be exempt from tax under section 10(34) read with section 1150 of the Act.

As per provisions of Section 10(23D) of the Act, any income of mutual funds registered under the
Securities and Exchange Board of India, Act, 1992 or Regulations made there under, mutual funds set
up by public sector banks or public financial institutions and mutual funds authorized by the Reserve
Bank of India, is exempt from income-tax, subject to the prescribed conditions.

Note: All the above benefits are as per the current tax laws and will be available only to the sole / first name
holder where the shares are held by joint holders.

For C. P. Jaria & Co
Chartered Accountants
Firm Registration No.: 104058W

Sd/-

P. K. Jain

Partner

Membership No: 112020

Place: Surat
Date: January 18, 2016
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SECTION IV - ABOUT OUR COMPANY

INDUSTRY OVERVIEW

The information in this section includes extracts from publicly available information, data and statistics and has
been derived from various government publications and other industry sources. Neither we nor any other person
connected with this Issue have verified this information. The data may have been re-classified by us for the
purposes of presentation. Industry sources and publications generally state that the information contained
therein has been obtained from sources generally believed to be reliable, but their accuracy, completeness and
underlying assumptions are not guaranteed and their reliability cannot be assured and, accordingly investment
decisions should not be based on such information.

Overview of an Indian Economy

India is set to emerge as the world’s fastest-growing major economy by 2015 ahead of China, as per the recent
report by The World Bank. The improvement in India’s economic fundamentals has accelerated in the year 2015
with the combined impact of strong government reforms, RBI's inflation focus supported by benign global
commodity prices. According to IMF World Economic Outlook April, 2015, India ranks seventh globally in
terms of GDP at current prices and is expected to grow at 7.5 per cent in 2016.

Numerous foreign companies are setting up their facilities in India on account of various government initiatives
like Make in India and Digital India. This initiative is expected to increase the purchasing power of an average
Indian consumer, which would further boost demand, and hence spur development, in addition to benefiting
investors. Furthermore, initiatives like Make in India and Digital India will play a vital role in the driving the
Indian economy.

The International Monetary Fund (IMF) and the Moody’s Investors Service have forecasted that India will
witness a GDP growth rate of 7.5 per cent in 2016, due to improved investor confidence, lower food prices and
better policy reforms. Besides, according to mid-year update of United Nations World Economic Situation and
Prospects, India is expected to grow at 7.6 per cent in 2015 and at 7.7 per cent in 2016.

Source: http://www.ibef.org/economy/indian-economy-overview

EMCG Industry in India

Fast Moving Consumer Goods (FMCG) are popularly named as consumer packaged goods. Items in this
category include all consumables (other than groceries/pulses) people buy at regular intervals. The most
common in the list are toilet soaps, detergents, shampoos, toothpaste, shaving products, shoe polish, packaged
foodstuff, and household accessories and extends to certain electronic goods. These items are meant for daily of
frequent consumption and have a high return. The FMCG sector has grown at an annual average of about 11 per
cent over the last decade. Growing awareness, easier access, and changing lifestyles have been the key growth
drivers for the consumer market. FMCG is the fourth largest sector in the Indian economy. The FMCG sector in
India generated revenues worth USD 47.3 billion in 2015. Over 2007- 2016, the sector is expected to post
CAGR of 11.9 % in revenues.

e Overall FMCG market expected to expand at a CAGR of 20.6 per cent to USD103.7 billion during 2016—
2020. The rural FMCG market expected to increase at a CAGR of 18.1 per cent to USD100 billion during
2015-2025.

e The overall rural FMCG consumption stands at USD 18.92 billion during 2015-25. Total consumption

expenditure to reach nearly USD3600 billion by 2020 from USD1411 billion in 2014.
e The modern retail market is expected to grow from USD60 billion to USD180 billion during 2015-2020.
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India’s middle income population estimated to reach 267 million by 2016 from 160 million in 2011. Rural
India’s per capita disposable income is estimated to rise to USD631 in 2020 from USD 516 in 2015.

Growth Demand

» Rising incomes and growing youth population have been key growth drivers of the sector. Brand
consciousness has also aided demand.

»  First Time Modern Trade Shoppers spend is estimated to triple to USD1 billion by 2015.

»  Tier II/III cities are witnessing faster growth in modern trade.

Attractive opportunities

» Low penetration levels in rural market offers room for growth.

» Disposable income in rural India has increased due to the direct cash transfer scheme.
» Growing demand for premium products.

» Exports is another growth segment.

Higher investments

» Many players are expanding into new geographies and categories.
» Modern retail share is expected to triple its growth from USD60 billion in 2015 to USD180 billion in
2020.

Policy Support

» Investment approval of up to 100 per cent foreign equity in single brand retail and 51 per cent in multi-
brand retail.

» Initiatives like Food Security Bill and direct cash transfer subsidies reach about 40 per cent of
households in India.

» The minimum capitalisation for foreign FMCG companies to invest in India is USD100 million.

Source: Sector Report on FMCG Industry, issued by IBEF in January 2016 and is available on
http://www.ibef.org/industry/fmcg-presentation.

Notable Trends in FMCG Industry

Consolidation: Indian FMCG companies are consolidating their existing business portfolios which is leading
to divestments mergers and acquisitions.

Product Innovation: Several companies have started innovating or customizing their existing product
portfolios for new consumer segments.

Product Customization: Consumers have started demanding customized products specifically tailored to
their individual tastes and needs.

Brand Consciousness: Consumers are becoming more brand conscious and prefer lifestyle and premium
range products given the increasing disposable income.

Expanding Horizon: A number of companies are exploring the business potential of overseas markets and
several regional markets.

Expanding Distribution Networks: Companies are now focused on improving their distribution networks
to expand their reach in rural India.

Focus on Rural Market: Companies are now focusing on the rural market segment which is growing at a
rapid pace and contributes about 50 percent to the total FMCG market.
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Rising Importance of Smaller Sized packs: Companies are increasingly introducing smaller stock keeping
units at reduced prices. This helps them to sustain margins, maintain volumes from price-conscious
customers and expand their consumer base.

Reducing carbon footprints and eco-friendly products: FMCG players in India are increasingly focusing
on reducing their carbon footprint by creating eco-friendly products. They generate the required energy from
renewable sources and earn CER credits for the same.

Increasing Private label Penetration: With the rise of retail players, private label has become popular in the
FMCG space. Private Label goods are considered substitutes of premium branded goods.

Strategies adopted by the FMCG Companies:

Promotion and Offers: FMCG companies are trying to influence consumers with intelligent deals. For
example, in the case of soaps and cosmetics; four soap cases are offered at the price of three, selling the
range of deodorants for men and women at a discounted price.

Research Online Purchase Offline (ROPO method): The internet enables consumers to make their own
research on the kind of products or commodities they want to purchase. One in three FMCG shoppers goes
online first and then to the stores. Almost half of the automobile consumers follow Research Online Purchase
Offline (ROPO) method.

Customization: Product Flanking: Introduction of different combinations of products at different prices, to
cover as many market segments as possible. Different types of same product for different users’ population.
For example: Calcium Sandoz and Calcium Sandoz Women and Horlicks for older women, junior horlicks.

Growth Drivers for India’s FMCG Sector:

Shift to Organized Market: Organized sector growth is expected to grow as the share of unorganised
market in the FMCG sector fall with increased level of brand consciousness.

Increase in Penetration: Low penetration levels of branded products in categories like instant foods
indicating a scope for volume growth. Investment in this sector attracts investors as the FMCG products have

demand throughout the year.

Easy Access: Availability of products has become way more easier as internet and different channels of sales
has made the accessibility of desired product to customers more convenient at required time and place.

Rural Consumption: Rural consumption has increased, led by a combination of increasing incomes and
higher aspiration levels, there is an increased demand for branded products in rural India.

Source: Sector Report on FMCG Industry, issued by IBEF in January 2016 and is available on
http://www.ibef.org/industry/fmcg-presentation.
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Growth Opportunities in the India’s FMCG Industry:

e Rural Market: Leading players of consumer products have a strong distribution network in rural India; they
also stand to gain from the contribution of technological advances such as internet and e-commerce to better
logistics.

e Innovative Products: Indian consumers are highly adaptable to new and innovative products. For instance
there has been an easy acceptance of men’s fairness creams, flavoured yoghurt, and cuppa mania noodles, gel
based facial bleach, drinking yogurt, sugar free Chyawanprash, etc.

e Premium Products: With the rise in disposable incomes mid-and high income consumers in urban areas
have shifted their purchase trend from essential to premium products. In response, firms have started
enhancing their premium products portfolio.

e Sourcing Base: Indian and multinational FMCG players can leverage India as a strategic sourcing hub for
cost-competitive product development and manufacturing to cater to international markets.

e Penetration: Low penetration levels offer room for growth across consumption categories. Majors players
are focusing on rural markets to increase their penetration in those areas.

e Align Partnership: Creating strong distribution networks and skills to deliver to the last mile. Entering into
partnerships that help to reach market, such as those with farmers, self-help groups, microfinance, NGOs,

etc.

Government Initiatives

The government has also enabled 51 per cent FDI in multi-brand retail and 100 per cent in food processing and
single-brand retail. This would bolster employment and supply chains, and also provide high visibility for
FMCG brands in organised retail markets, bolstering consumer spending and encouraging more product
launches.

Cumulative FDI Inflows in FMCG Sector from April 2000 to September 2015:

Segment Amount (USD Million)
Food Processing 6548.48
Paper, Pulp 1040.96
Soap, Cosmetics 1097.72
Vegetable Oil 575.2
Tea, Coffee 109.6
Retail Trading 344.93

Source: Sector Report on FMCG Industry, issued by IBEF in January 2016 and is available on
http://www.ibef.org/industry/fmcg-presentation
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OUR BUSINESS
Overview

Our Company was incorporated as “Khemani Distributors & Marketing Private Limited” under the provisions of
the Companies Act, 1956 on January 6, 2011, bearing Corporate Identity Number U74300GJ2011PTC063520,
issued by the Registrar of Companies, Gujarat, Dadra and Nagar Havelli. Subsequently, our Company was
converted into a Public Limited Company and the name of our Company was changed from “Khemani
Distributors & Marketing Private Limited” to “Khemani Distributors & Marketing Limited” vide fresh
Certificate of Incorporation consequent upon conversion to public limited company dated January 1, 2016 issued
by the Registrar of Companies, Ahmedabad, Gujarat, with the Corporate Identity Number
U74300GJ2011PLC063520.

We are currently engaged in the business of trading in FMCG products of Hindustan Unilever Limited (“HUL”)
as a ‘redistribution stockist’ in Surat, Gujarat. Our product portfolio includes (a) personal care products; (b)
home care products; and (c) food and drinks products.

In March 2013, our Company entered into a Redistribution Stockist Agreement with HUL wherein our
Company was appointed as a ‘Redistribution Stockist’ (“RS”) for all existing and future products manufactured
or marketed or distributed or supplied by HUL. Our Company has been appointed by HUL as an RS on a non-
exclusive basis with full rights to our Company for selling and distribution of HUL products in such manner as it
deems fit.

We primarily cater to the retailers and wholesalers of Surat wherein we supply the above range of HUL FMCG
products. Currently, we are catering to approximately 3,500 retailers and wholesalers located in Surat.

Our Company has been awarded a ‘Certificate of Appreciation’ for best performance in terms of ‘Growth’ and
‘Channel width of Achievement’ by HUL.

Our Company, based on opportunities available, keeps investing and dealing in securities, in such manner, as
our Company deems fit for the attainment of its main objects. Unlike broking companies, we do not carry on any
trading and investment activities or offer financial services and products to or on behalf of other investors or
clients and hence do not require a license or registration with SEBI or any other concerned regulatory authorities
or regulations governing the business of operating a broking outfit.

Initially, in the year 2011 our Company was involved in the business of distributorship of mobile handsets with
one of the mobile manufacturers for the territories of Surat district, Tapi district, Navsari district, Silvassa,
Daman, Umargaon, Pardi, Dharampur and Valsad town. However, we discontinued the said business in the year
2012. Subsequently, we entered into the Redistribution Stockist Agreement with HUL.

Our Company believes that the agriculture sector in India is expected to generate better momentum in the next
few years due to increased investments in agricultural infrastructure. The Government of India has also
introduced several projects to assist the agriculture sector which is ensuring better growth prospects in the said
Industry. Foreseeing the growth in the agricultural sector, our company intends to tap the growth opportunity by
commencing the trading of agro products. Hence, our Company intends to foray into the trading of agro
products.

Our restated revenue has increased from 5,140.67 Lacs in FY 2014 to 36,882.07 Lacs in FY 2015 and our

restated profit after tax has increased from ¥12.13 Lacs in FY 2014 to ¥733.91 Lacs in FY 2015. As at
November 30, 2015, our restated revenue was 4,787.45 Lacs and our restated profit after tax was ¥4.74 Lacs.
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Our Competitive Strengths
Tie-up with our supplier HUL

We are a Redistribution Stockist for HUL on a non-exclusive basis for the marketing of their products in certain
designated areas in Surat. We entered into a Redistribution Stockist Agreement with HUL for a period of three
years commencing from March 2013. Our Company entered into the said agreement with HUL wherein our
Company was appointed as an RS for all existing and future products manufactured or marketed or distributed or
supplied by HUL. Our Company has been awarded a ‘Certificate of Appreciation’ for best performance in terms
of ‘Growth’ and ‘Channel width of Achievement’ by HUL.

Strong customer base

Our Company has a strong customer base in the Surat region of Gujarat where our Company has its business
operations. Currently, we are catering to approximately 3,500 retailers and wholesalers in Surat. Over a period
of time, our Company has built-up a track record for timely delivery of required products of HUL. Our sales
team interacts with our customers, understands their requirements and procures the orders as per their
requirements. Our Company has been able to retain customers and further strengthen the relationship by
providing them products as per their requirements.

Focused management team

Our Company is managed by a team of competent personnel having knowledge of core aspects of our business.
With the established business processes, we have been successful in implementation of our business plans. We
believe that the strength of our management team and their understanding of the FMCG sector will enable us to
continue to take the advantage of current and future market opportunities.

Our Business Strategy
Increase geographical presence

We are currently located in Surat in Gujarat. Going forward we plan to establish our presence in the other
regions. Our emphasis is on expanding the scale of our operations as well as growing our supply chain network,
which we believe will provide attractive opportunities to grow our client base and revenues.

Focus on diversified business model

We are currently focused on supply of FMCG products. We intend to venture into trading in different types of
products including agro products. This will provide us a growth opportunity as well as mitigating the risk of
focusing only on a certain type of trade. This is in order to ensure our long term stability and enhancement of our
revenue growth.

Continue to develop customer relationships

We plan to grow our business primarily by increasing the number of customers, as we believe that increased
customer relationships will add stability to our business. We seek to build on existing relationships and also
focus on bringing into our portfolio more customers. Our Company believes that our business is a by-product of
relationship. Our Company believes that a long-term customer relationship with large clients fetches better
dividends. Long-term relations are built on trust and continuous meeting with the requirements of the customers.
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Tie up with more suppliers

Currently, we have a tie-up with HUL for the supply of FMCG products. In future, we plan to grow our business
by entering into tie-ups with more suppliers for FMCG products as well as other products. We believe that
developing new tie-ups will help us in increasing the volume of sales and profitability.

Our major products, services and processes

Our current portfolio of HUL FMCG products includes a wide range of the following products: (a) personal care
products; (b) home care products; and (c) food and drinks.

Personal Care Home Care

Food and Drinks
Products Products
L] Cosmetics- Detergents-Wheel, Surf )} d Ki
Ponds,Elle,Lakme Excel, Rin, Vim amnsana salces hssan
—— Soaps-Lux, Dove, Pears Sanitation-Domex J — Soup-Knorr
|| Dental care-Pepsodent, | | Tea & Coffee-Red Label,
Close-up Bru, Lipton Green Tea

Shampoos-Sunsilk, Dove,
Clinic Plus, Tresseme

- J

r ~

— Childcare-Huggies

e

,

Creams-Vaseline, Fair &
Lovely

\ J

Powder & Deodrants-
Axe, Ponds, Lux

Business Process

Generating sales Invoice — Our Company will then generate a sales invoice using the UNIFY software as per
the orders received from the customers. Meanwhile, the goods as per the electronically generated invoice are
physically received from HUL.

Order booking — Our Company’s sales persons visit the retailers and wholesalers and take their order on a
‘palm top’ which functions on a special software called quantum provided to our Company by HUL.

Stock confirmation — The Company is required to upload the data of inventory lying with the Company

through the UNIFY software provided by HUL. The same gets reflected on the HUL portal which the Company
further confirms.
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Consolidation of order - Thereafter, all the fresh orders received during the day on the smart phone equipped
with an order booking mobile application supported by the UNIFY software are consolidated product wise. Our
Company will then raise the consolidated demand for products through the HUL portal.

Receipt of Electronically Generated Invoice — Once the consolidated order is uploaded on the HUL portal, our
Company will receive an electronically generated invoice from HUL. The data of the stocks in the electronically

generated invoice will be the stock demanded.

Unloading and sorting of goods — Once the vehicle from HUL has arrived, the goods are unloaded and
segregated as per a dispatch plan prepared our Company.

Completion of delivery - The goods are then loaded on the delivery vehicle for delivery and the delivery person
will complete the delivery of goods as per the dispatch plan.

Collection of payment and order booking — The sales person will collect the fresh order and will
simultaneously collect the payment of the order delivered earlier.

Sales and Marketing

Our Sales & Marketing team of 37 is headed by our management which keeps itself updated on the customer
preference and changes in their requirements from time to time. Based on the feedback from our sales team, we
place the purchase order with HUL in the format prescribed by HUL. The order is placed in the electronic form
through the use of the software licensed for use for that purpose by the HUL.

Information Technology

In terms of the Redistribution Stockist Agreement, HUL has granted our Company a software for the continuous
flow of information about the availability of stocks in the market, their freshness and their replenishment. Our
Company has been assigned with a professionally developed licensed software package for exclusive use of our
Company at its location as per the prescribed terms and conditions forming a part of the Redistribution Stockist
Agreement. Our Company endeavours to strictly abide by the policy regarding information technology for the
software supplied by HUL.

Logistics

We facilitate door-to-door delivery service to our customers through third party transport service providers.
Additionally, we also own a pick up van for the purpose of distribution of products to various customers.

Insurance

We have taken insurance to cover different risks including fire and allied perils, burglary and housebreaking
perils etc. for our godowns which we believe is sufficient in accordance with customary industry practice. We
have also obtained a goods carrying package policy insurance for our pick up van.

Plant & Machinery

Since we are a trading company, we do not own any major plant and machinery.

Collaboration

As on the date of Prospectus, we do not have entered into any technical or other collaboration.

86



Human Resources

The details of Manpower as at December 31, 2015 are as under:

1. Management 4
2. Sales & Marketing 37
3. Accounts & Administration 11
4. Dispatch & Delivery 21

Total 73

Intellectual Property

Our corporate name and logo has not been registered under the Trade Marks Act, 1999. However, our Company
has made an application for the registration of our logo on December 19, 2015 under the Trade Marks Act, 1999
and is in the process of getting the same registered and our application is currently pending before the Registrar
of Trade Marks, Ahmedabad.

Competition

The FMCG industry includes various companies that cater to the needs of the consumers on a daily basis. On the
basis of similarity of product offering, we consider FMCG companies other than HUL as our competitors.
Competition within the distribution segment focuses primarily on the brand value and quality of customer
service.

Future Prospects

The future plans of our Company are in line with the way the industry is thinking and planning ahead. Our
Company is trying to increase the geographical areas of operations to cater to the growing market.

Capacity and Capacity Utilization

Our Company is engaged in the trading business and hence capacity and capacity utilisation is not applicable to
ourselves.

Export Possibilities & Export Obligation
Currently, we do not have any outstanding export obligations.
Property

We operate from the following facilities which are held by us on Leave and License basis:

1. Registered Office & Survey No. 187, Plot No. 1 to 4, Opposite Saiffee Complex, Near Baroda
Godown 1 Rayon Corporation (BRC), Udhana, Bhestan, Surat — 394 210, Gujarat,
India.
2. Godown 11 Shop No. 5,6,7 Ramnagar Colony, Rander Road, Surat — 395 005, Gujarat,
India.
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KEY INDUSTRY REGULATIONS AND POLICIES

The following description is a summary of certain sector specific laws currently in force in India, which are
applicable to our Company. The information detailed in this chapter has been obtained from publications
available in the public domain. The description below may not be exhaustive, and is only intended to provide
general information to Applicants, and is neither designed as, nor intended to substitute, professional legal
advice. Judicial and administrative interpretations are subject to modification or clarification by subsequent
legislative, judicial or administrative decisions.

For further information on regulatory approvals obtained by our Company, please refer to the chapter titled
“Government and Other Statutory Approvals” beginning on page 179 of this Prospectus.

TAX RELATED LAWS
Income Tax Act, 1961

The government of India imposes an income tax on taxable income of all persons including individuals, Hindu
Undivided Families (HUFs), companies, firms, association of persons, body of individuals, local authority and
any other artificial judicial person. Levy of tax is separate on each of the persons. The levy is governed by the
Indian Income Tax Act, 1961. The Indian Income Tax Department is governed by CBDT and is part of the
Department of Revenue under the Ministry of Finance, Govt. of India. Income tax is a key source of funds that
the government uses to fund its activities and serve the public. The quantum of tax determined as per the
statutory provisions is payable as: a) Advance Tax b) Self-Assessment Tax c¢) Tax Deducted at Source (TDS)
d)Tax Collected at Source (TCS) ) Tax on Regular Assessment.

Value Added Tax (“VAT”)

VAT is a system of multi-point levies on each of the purchases in the supply chain with the facility of set-off
input tax on sales whereby tax is paid at the stage of purchase of goods by a trader and on purchase of raw
materials by a manufacturer. VAT is based on the value addition of goods, and the related VAT liability of the
dealer is calculated by deducting input tax credit for tax collected on the sales during a particular period. VAT is
a consumption tax applicable to all commercial activities involving the production and distribution of goods and
the provisions of services, and each State that has introduced VAT has its own VAT Act under which persons
liable to pay VAT must register and obtain a registration number from the Sales Tax Officer of the respective
State. Gujarat Value Added Tax Act, 2003 is applicable to the establishments of our Company.

Gujarat Value Added Tax, 2003

The Gujarat Value Added Tax, 2003 has come into force with effect from January 25, 2005. Thus, from January
25, 2005, sales tax is being collected under VAT system in Gujarat. As per the provisions of Gujarat Value
Added Tax Act, 2005 (GVAT), a dealer is liable to pay tax crossing threshold limit of total turnover of
$5,00,000 and taxable turnover of 10,000 in previous year is liable to pay tax., except for casual dealer whose
threshold limit is taxable turnover exceeding ¥10,000. Further, the dealer incurring liability to pay tax in
previous year or in current year under the CST Act, i.e. having effected inter-state sales of taxable goods is also
liable to pay tax under GVAT.

Central Sales Tax Act, 1956

Central Sales Tax Act 1956 was enacted by the Parliament and received the assent of the president on December
21, 1956. Imposition of tax became effective from July 1, 1957. It extends to the whole of India. Every dealer
who makes an inter-state sale must be a registered dealer and a certificate of registration has to be displayed at
all places of his business. There is no exemption limit of turnover for the levy of central sales tax. The tax is
levied under this act by the Central Government but, it is collected by that state government from where the
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goods were sold. The tax thus collected is given to the same state government which collected the tax. In case of
Union Territories the tax collected is deposited in the consolidated fund of India.

Professional Tax

The professional tax slabs in India are applicable to those citizens of India who are either involved in any
profession or trade. The State Government of each State is empowered with the responsibility of structuring as
well as formulating the respective professional tax criteria and is also required to collect funds through
professional tax. The professional taxes are charged on the incomes of individuals, profits of business or gains in
vocations. The professional tax is charged as per the List II of the Constitution. The professional taxes are
classified under various tax slabs in India. The tax payable under the State Acts by any person earning a salary
or wage shall be deducted by his employer from the salary or wages payable to such person before such salary or
wages is paid to him, and such employer shall, irrespective of whether such deduction has been made or not
when the salary and wage is paid to such persons, be liable to pay tax on behalf of such person and employer has
to obtain the registration from the assessing authority in the prescribed manner. Every person liable to pay tax
under these Acts (other than a person earning salary or wages, in respect of whom the tax is payable by the
employer), shall obtain a certificate of enrolment from the assessing authority.

LABOUR RELATED LAWS
The Employees State Insurance Act, 1948

The Employees State Insurance Act, 1948 (the “ESI Act”), provides for certain benefits to employees in case of
sickness, maternity and employment injury. All employees in establishments covered by the ESI Act are
required to be insured, with an obligation imposed on the employer to make certain contributions in relation
thereto. In addition, the employer is also required to register itself under the ESI Act and maintain prescribed
records and registers.

The Employees Provident Fund and Miscellaneous Provisions Act, 1952

The Employees Provident Fund and Miscellaneous Provisions Act, 1952 (the “EPF Act”), provides for the
institution of compulsory provident fund, pension fund and deposit linked insurance funds for the benefit of
employees in factories and other establishments. A liability is placed both on the employer and the employee to
make certain contributions to the funds mentioned above.

The Payment of Bonus Act, 1965

The Payment of Bonus Act, 1965 is applicable to every establishment employing 20 or more employees. The
said Act provides for payment of the minimum bonus to the employees specified under the Act. It further
requires the maintenance of certain books and registers such as the register showing computation of the allocable
surplus; the register showing the set on & set off of the allocable surplus and register showing the details of the
amount of Bonus due to the employees.

Bombay Shops and Establishments Act, 1948

The Bombay Shops and Establishments Act, 1948 (“Bombay Shops and Establishments Act”) provides for
compulsory registration of shops / establishments, communication of closure of shops / establishments, lays
down the hours of work - per day and week; guidelines for rest interval, opening and closing hours, closed days,
national and religious holidays, overtime work; rules for employment of children, young persons and women;
annual leaves, maternity leaves, sick and casual leaves; employment and termination of service etc. The Bombay
Shops and Establishments Act provides for the maintenance of statutory registers and records, display of notices
and obligations of employers as well as employees.
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OTHER LAWS

The Companies Act, 1956

The Act deals with laws relating to companies and certain other associations. It was enacted by the parliament in
1956. The Companies Act primarily regulates the formation, financing, functioning and winding up of
companies. The Act prescribes regulatory mechanism regarding all relevant aspects including organizational,
financial and managerial aspects of companies. Regulation of the financial and management aspects constitutes
the main focus of the Act. In the functioning of the corporate sector, although freedom of companies is
important, protection of the investors and shareholders, on whose funds they flourish, is equally important. The
Companies Act plays the balancing role between these two competing factors, namely, management autonomy
and investor protection.

The Companies Act, 2013 (to the extent notified)

The Companies Act, 2013 has been published on August 29, 2013. Section 1 of the said Act was notified on
August 30, 2013, while 98 more sections were notified as on September 12, 2013, section 135 and rules
thereunder on February 27, 2014. The Ministry of Company Affairs has further notified 183 sections of the Act
and Rules thereunder to be made effective from 01.04.2014.

The Indian Contract Act, 1872

The Indian Contract Act, 1872 (“Contract Act”) codifies the way in which a contract may be entered into,
executed, implementation of the provisions of a contract and effects of breach of a contract. A person is free to
contract on any terms he chooses. The Contract Act consists of limiting factors subject to which contract may be
entered into, executed and the breach enforced. It provides a framework of rules and regulations that govern
formation and performance of contract. The contracting parties themselves decide the rights and duties of parties
and terms of agreement.

Trade Marks Act, 1999

The Trade Marks Act, 1999 (“Trade Marks Act”) provides for the application and registration of trademarks in
India. The purpose of the Trade Marks Act is to grant exclusive rights to marks such as a brand, label and
heading and to obtain relief in case of infringement for commercial purposes as a trade description. The
registration of a trademark is valid for a period of 10 years and can be renewed in accordance with the specified
procedure. Application for trademark registry has to be made to controller-general of patents, designs and trade -
marks who is the registrar of trademarks for the purposes of the Trade Marks Act. The Trade Marks Act
prohibits any registration of deceptively similar trademarks or chemical compound among others. It also
provides for penalties for infringement, falsifying and falsely applying trademarks.

The Food Safety and Standards Act, 2006

The Food Safety and Standards Act, 2006 (the “FSSA”) was enacted on August 23, 2006 with a view to
consolidate the laws relating to food and to establish the Food Safety and Standards Authority of India (the
“Food Authority”) for setting out scientific standards for articles of food and to regulate their manufacture,
storage, distribution, sale and import to ensure availability of safe and wholesome food for human consumption.
The Food Authority is required to provide scientific advice and technical support to the Gol and the state
governments in framing the policy and rules relating to food safety and nutrition. The FSSA also sets out
requirements for licensing and registering food businesses, general principles for food safety, and
responsibilities of the food business operator and liability of manufacturers and sellers, and adjudication by
‘Food Safety Appellate Tribunal’. The FSSA has not been fully notified and has only been partially enacted. In
exercise of powers under the FSSA, the Food Authority has framed the Food Safety and Standards Rules, 2011
(the “FSSR”) which have been operative since August 5, 2011. The FSSR provides the procedure for
registration and licensing process for food business and lays down detailed standards for various food products.
The FSSR also sets out the enforcement structure of ‘commissioner of food safety’, ‘food safety officer’ and
‘food analyst’ and procedures of taking extracts, seizure, sampling and analysis.
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OUR HISTORY AND CERTAIN OTHER CORPORATE MATTERS

Our Company was incorporated as “Khemani Distributors & Marketing Private Limited” under the provisions of
the Companies Act, 1956 on January 6, 2011 bearing “Corporate Identity Number U74300GJ2011PTC063520,
issued by Registrar of Companies, Gujarat, Dadra and Nagar Havelli. Subsequently, our Company was
converted into a Public Limited Company and the name of our Company was changed from “Khemani
Distributors & Marketing Private Limited” to “Khemani Distributors & Marketing Limited” vide fresh
Certificate of Incorporation consequent upon conversion to public limited company dated January 1, 2016 issued
by the Registrar of Companies, Ahmedabad, Gujarat, with the Corporate Identity Number
U74300GJ2011PLC063520.

Mr. Vijaykumar Khemani and Mr. Amitkumar Vijaykumarji Khemani were the initial subscribers to the
Memorandum and Articles of Association of our Company.

We are currently engaged in the business of trading in FMCG products of Hindustan Unilever Limited (“HUL”)
as a ‘redistribution stockiest’ in Surat, Gujarat. Our product portfolio includes (a) personal care products; (b)
home care products; and (c) food and drinks products. In March 2013, our Company entered into a
Redistribution Stockist Agreement with HUL wherein our Company was appointed as a ‘Redistribution
Stockist” (“RS”) for all existing and future products manufactured or marketed or distributed or supplied by
HUL. Our Company has been appointed by HUL as an RS on a non-exclusive basis with full rights to our
Company for selling and distribution of HUL products in such manner as it deems fit. Our Company, based on
opportunities available, keeps investing and dealing in securities, in such manner, as our Company deems fit for
the attainment of its main objects. Unlike broking companies, we do not carry on any trading and investment
activities or offer financial services and products to or on behalf of other investors or clients and hence do not
require a license or registration with SEBI or any other concerned regulatory authorities or regulations governing
the business of operating a broking outfit.

The details in this regard have been disclosed in the chapter titled “Our Business” beginning on page 83 of this
Prospectus.

For information on our Company’s profile, activities, market, growth, technology and managerial competence,
please refer to the chapters titled “Our Management”, “Our Business” and “Industry Overview” beginning on
pages 95, 83 and 79, respectively.

Change in Registered Office

At time of incorporation, the Registered Office of our Company was situated at B-319, L B Apartments,
Opposite Fire Station, Sabalatpura, Ring Road, Surat — 395 002, Gujarat, India. Subsequently, our Registered
Office was shifted to Survey No. 187, Plot no. 1 to 4, Opposite Saiffe Complex, Near Baroda Rayon
Corporation (BRC), Udhana, Bhestan, Surat — 394 210, Gujarat, India with effect from January 2, 2016 for
greater operational efficiency.

Key Events and Milestones in the History of our Company

January 2011 Incorporation of our Company
March 2013 Trading in FMCG products of HUL
January 2016 Conversion of our Company from private to public
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Main Objects of our Company
The main objects of our Company, as contained in our Memorandum of Association, are as set forth below:

“To carry on in India and outside India, the business of distribution network and to act as traders, distributors,
stockist, redistribution stockist, agents, commission agents, forwarding agents, marketing agents, indenting
agents, dealers, brokers, producers, exchangers, processors, purchasers, sellers, suppliers, contractors,
wholesalers, retailers importers and exporters, of all or any type of products or services of any description
whatsoever as are incidental or conducive to the carrying on of all such business including consumer products,
capital goods, agro products, real estate, fabrics, textile fabrics, garments, readymade garments, laces,
materials, plastic and plastic products, leather products and all items of business, subject to applicable laws, for
any Government or autonomous body or corporations, firms, company agents, canvassers, as marketing
consultants, advisors, advertising agents and agents for promotion of sales of industrial, commercial or other
interests of any person in relation to business of the Company and to invest and deal with the money of the
company not immediately required, in such manner, as the company may deem fit to the attainment of main
objects of the Company.”

Amendments to the Memorandum of Association since incorporation

The initial authorized share capital of ¥5,00,000 (Rupees Five Lakhs Only)
consisting of 5,00,000 Equity Shares of ¥1 each was increased to
%6,20,00,000 (Rupees Six Crores and Twenty Lakhs Only) consisting of
6,20,00,000 Equity Shares of X1 each.

December 10, 2015

Clause IIT (A)(1) of the Memorandum of Association i.e. the main objects
clause was amended to include:-

1. ““To carry on in India and outside India, the business of distribution
network and to act as traders, distributors, stockist, redistribution
stockist, agents, commission agents, forwarding agents, marketing
agents, indenting agents, dealers, brokers, producers, exchangers,
processors, purchasers, sellers, suppliers, contractors, wholesalers,
retailers importers and exporters, of all or any type of products or
services of any description whatsoever as are incidental or
conducive to the carrying on of all such business including
consumer products, capital goods, agro products, real estate,
fabrics, textile fabrics, garments, readymade garments, laces,

December 10, 2015 materials, plastic and plastic products, leather products and all
items of business, subject to applicable laws, for any Government or
autonomous body or corporations, firms, company agents,
canvassers, as marketing consultants, advisors, advertising agents
and agents for promotion of sales of industrial, commercial or other
interests of any person in relation to business of the Company and to
invest and deal with the money of the company not immediately
required, in such manner, as the company may deem fit to the
attainment of main objects of the Company.”

Further, the objects of our Company were altered in order to make
them consistent with the Companies Act, 2013. Accordingly, the
main objects to be pursued by our Company, the objects incidental
or ancillary to the attainment of the main objects were replaced by
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matters which are necessary for furtherance of the objects, and other
objects [clause (IIT)(C)] were deleted.
Clause I of the Memorandum of Association i.e. name clause of our
Company was changed from “Khemani Distributors & Marketing Private
Limited” to “Khemani Distributors & Marketing Limited”” on conversion of
the Company from private limited to public limited.
Consolidation of every Equity Share of nominal face value of ¥1 (Rupee
January 4, 2016 One Only) each fully paid up into 1 (One) Equity Share of nominal face
value of ¥10 (Rupees Ten Only) each fully paid-up

December 10, 2015

Awards, Achievements and Certifications

Our Company has been awarded a ‘Certificate of Appreciation’ for best performance in terms of ‘Growth” and
‘Channel width of Achievement’ by HUL.

Holding Company of our Company

Our Company has no holding company as on the date of filing of this Prospectus.

Subsidiary Company of our Company

There is no subsidiary of our Company as on this date of filing of this Prospectus.

Promoters of our Company

The Promoters of our Company are Vijaykumar Mangturam Khemani and Amitkumar Vijaykumarji Khemani.

For details, please refer to the chapter titled “Our Promoters and Promoter Group” beginning on page 108 of
this Prospectus.

Capital Raising Activities through Equity or Debt

For details regarding our capital raising activities through equity and debt, please refer to the chapter titled
“Capital Structure” beginning on page 48 of this Prospectus.

Injunctions or Restraining Orders

Our Company is not operating under any injunction or restraining order.

Details regarding acquisition of business/ undertakings, mergers, amalgamations, etc.

There are no mergers, amalgamations etc. with respect to our Company and we have not acquired any business/
undertakings till date.

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

recurring items of income, please refer to the section titled “Financial Information” beginning on page 123 of
this Prospectus.
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Shareholders Agreements

Our Company has not entered into any shareholders agreement as on date of filing of this Prospectus.

Other Agreements

Our Company has not entered into any agreements except under normal course of business of our Company, as
on the date of filing of this Prospectus.

Strategic/ Financial Partners
Our Company does not have any strategic/financial partners as on the date of filing of this Prospectus.

Defaults or Rescheduling of Borrowings with Financial Institutions or Banks and conversion of loans into
equity

There have been no defaults or rescheduling of borrowings with financial institutions or banks as on the date of
this Prospectus. Further, none of our loans have been converted into equity.

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 Prospectus.

Change in the activities of our Company in the last five years

Our Company was incorporated as “Khemani Distributors & Marketing Private Limited” for trading inter-alia
in FMCG products, capital goods, real estate and in all related fields of business. However, we changed our
main objects to broaden our base and diversify our activities to include trading in various new products and
investment activities.

Strikes and Lockouts

There have been no strikes or lockouts in our Company since incorporation.

Revaluation of Assets

Our Company has not revalued its assets since incorporation and has not issued any Equity Shares including
bonus shares by capitalizing any revaluation reserves.

Time and Cost Overruns in Setting up Projects
Project related time and cost overruns are not applicable to our Company.
Number of Shareholders

Our Company has 7 shareholders as on date of this Prospectus.
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OUR MANAGEMENT

Board of Directors

As per the Articles of Association of our Company, we are required to have not less than three (3) Directors and

not more than fifteen (15) Directors on our Board.

As on date of this Prospectus, our Board consists of 5 (Five) Directors. Dheeraj Kumar Khandelwal is the
Chairman of our Company. He is a Non-executive and Independent Director on the Board of our Company. In
compliance with the requirements of Clause 52 of the SME Equity Listing Agreement, our Board consists of 2
(two) Executive Directors and 3 (three) Non-executive Directors including 2 (two) Independent Directors and 1

(one) woman Director.

Designation: Managing Director

Age: 69 years

Father’s Name: Mangturam Khemani

Address: B-1004, Surya Palace, Near Nav
Manglam Apartment, City Light,

Surat City — 395 007, Gujarat,
India

Director on
January 6, 2011.

Re-appointed as
Managing
Director w.e.f.
January 2, 2016

Term:

Name: Dheeraj Kumar Khandelwal Earlier Nil
appointed as an

Designation: Chairman and Independent Additional

Director Director on
January 02,

Age: 40 years 2016.

Father’s Name: Ashok Khandelwal Re-appointed as
Non-executive

Address: Flat No 1805/1806, Shivalik and Independent

Tower, Thakur Complex, Director  with
Kandivali East, Mumbai — 400 the designation
101, Maharashtra , India as Chairman on

January 4, 2016.

Occupation: Professional

Nationality: Indian
Term:

DIN: 01350982 Appointed for a
period of five
years and not
liable to retire
by rotation

Name: Vijaykumar Khemani Appointed  as | BSAS Infotech Limited
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Occupation: Business
Nationality: Indian

DIN:02227389

Appointed for a
period of three
years w.e.f.
January 2, 2016
till January 1,
2019.

Name: Amit Vijaykumarji Khemani Appointed  as | BSAS Infotech Limited
Director on
Designation: Whole-time Director and Chief | January 6, 2011.
Financial Officer
Re-appointed as
Age: 37 years Whole-time
Director w.e.f.
Father’s Name: Vijaykumar Khemani January 02,
2016
Address: B-1004, Surya Palace, Near Nav
Manglam Apartment, City Light,
Surat City — 395 007, Gujarat, Term:
India Appointed for a
period of three
Occupation: Business years w.e.f.
January 2, 2016
Nationality: Indian till January 1,
2019.
DIN:02227413
Name: Anupa Amit Kumar Khemani Earlier Nil
appointed as an
Designation: Non-executive and Non- Additional
independent Director Director on
December 10,
Age: 34 years 2015.

Husband’s Name: Amitkumar Khemani

Address: B-1004, Surya Palace, City Light
Main Road, Surat City — 395 007,
Gujarat, India

Occupation: Business

Nationality: Indian

DIN:07360209

Re-appointed as
Non-executive
and Non-
independent
Director
December
2015

w.e.f.
10,

Term: Liable to

retire by
rotation and
eligible for
reappointment
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Name: Amit Mahavirprasad Jain Earlier Nil
appointed as an

Designation: Independent Director Additional
Director on

Age: 39 years January 2, 2016.

Father’s Name: Mahavirprasad Jain Re-appointed as

Non-executive
Address: 903, Kanaiya Palace, In Kotak | and Independent

House Lane, Behind Kakadia Complex, | Director on
Ghod Dod Road, Surat — 395 007, Gujarat, | January 4, 2016.
India

Occupation: Professional

Term:
Nationality: Indian Appointed for a

period of five
DIN: 07368746 years and not

liable to retire
by rotation

Note:

1) None of the above mentioned Directors are on the RBI List of wilful defaulters as on the date of the
Prospectus.

2) None of the Promoter, persons forming part of our Promoter Group, our Directors or persons in control of
our Company or our Company are debarred by SEBI from accessing the capital market.

3) None of our Promoters, persons forming part of our Promoter Group, 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 SEBI or any
other regulatory authority.

4) None of our Directors is or was a director in any listed company whose shares were (a) suspended from
trading by stock exchange(s) or (b) delisted from the stock exchanges during the term of their directorship

in such companies.

5) Relationships between the Directors:

Vijaykumar Khemani Father of Amitkumar Khemani and father-in-law of
Anupa Amitkumar Khemani

Amitkumar Khemani Son of Vijaykumar Khemani and husband of Anupa
Amitkumar Khemani

Anupa Amitkumar Khemani Wife of Amitkumar Khemani and daughter-in-law of
Vijaykumar Khemani

6) There is no arrangement or understanding with major shareholders, customers, suppliers or others, pursuant
to which any our Directors were selected as director or as members of the senior management.
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7) Our Directors have not entered into any service contract with our Company providing for benefits upon
termination of employment.

Brief Biographies of our Directors

Dheeraj Kumar Khandelwal, is the Chairman, Non-executive and Independent Director of our Company.
He is a Chartered Accountant by profession and has been associated with our Company since January 2, 2016.
He has wide experience in the field of audit, company law matters and project finance. He was elected as a
member of Western India Regional Council (WIRC) of ICAI for a continuous term of 2007-2010, 2010-2013
and 2013-2016.

Vijaykumar Khemani is the Promoter and the Managing Director of our Company. He has
completed higher secondary qualification from Sharda Sadan College, Mukundgarh, Jhunjhunu District,
Rajasthan. He has been on our Board since inception and has been re-appointed as the Managing Director of our
Company with effect from January 2, 2016. He is the guiding force behind the strategic decisions of our
Company and has been instrumental in planning and formulating the overall business strategy and developing
business relations for our Company. He plays an instrumental role in taking major policy decisions of our
Company. He handles daily business issues, manages company associations and recognizes business
opportunities. He envisages 'Khemani' to be a global brand and a professional organisation.

Amitkumar Vijaykumarji Khemani is the Whole-time Director and Chief Financial Officer of our
Company. He has been on our Board since inception and has been re-appointed as the Whole-time Director and
Chief Financial Officer with effect from January 2, 2016. He has completed his graduation in Commerce
from Gujarat University from Sir K.P. College of Commerce, Surat. He is the guiding force behind the financial
decisions of our Company and has been instrumental in planning and formulating the financial analysis and
strategy for our Company. He is presently looking after the overall finance and accounts of our Company. He is
actively involved in the marketing of our products and the operational activities of our business. He handles the
entire process of procurement, management and execution.

Anupa Amit Kumar Khemani is a Non-executive and Non-independent Director of our Company. She
holds a degree in Master of Business Administration specializing in Marketing. She has been on our Board
since December 10, 2015. She is involved in the decision-making of the Company at Board level. She is
primarily responsible for identifying new target markets.

Amit Mahavirprasad Jain, is a Non-executive and Independent Director of the Company. He is a Chartered
Accountant by profession and a member of ICAIL. He has been associated with our Company since January 2,
2016. He has vast knowledge and experience in the field of accounts related consultancy.

Compensation paid to our Directors for Financial Year ended as on March 31, 2015

Set forth is the remuneration paid by our Company to our Directors in financial year 2015:

Amount of gross compensation paid during FY 2015 Nil %6 Lacs
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Terms & conditions of employment of our Executive Directors
Vijaykumar Khemani

Vijaykumar Khemani was appointed as a Director at time of incorporation of our Company. Thereafter, he was
re-appointed as the Managing Director of our Company for a period of three (3) years w.e.f. January 2,
2016,vide resolution of our Board dated January 2, 2016 and a resolution of our shareholders dated January 4,
2016. He is entitled to a remuneration of ¥12.00 Lacs per annum as may be revised by our Board from time to
time. Further, he is entitled to perquisites including car for use on Company’s business, and reimbursement of
entertainment expenses actually and properly incurred in the course of business of the Company. However, he is
not entitled to any sitting fees for attending any meeting of the Board or committee thereof.

Amitkumar Khemani

Amitkumar Khemani was appointed as a Director at time of incorporation of our Company. Thereafter, he was
re-appointed as Whole-time Director and Chief Financial Officer of our Company for a period of three (3) years
w.e.f. January 2, 2016,vide resolution of our Board dated January 2, 2016 and a resolution of our shareholders
dated January 4, 2016. He is entitled to a remuneration of ¥9.00 Lacs per annum as may be revised by our Board
from time to time. Further, he is entitled to perquisites including car for use on Company’s business, and
reimbursement of entertainment expenses actually and properly incurred in the course of business of the
Company. However, he is not entitled to any sitting fees for attending any meeting of the Board or committee
thereof.

Sitting Fees

Our Non-executive and Independent Directors are entitled to be paid a sitting fee up to the limits prescribed by
the Companies Act, 2013 and the rules made thereunder and actual travel, boarding and lodging expenses for
attending the Board or committee meetings. They may also be paid commissions and any other amounts as may
be decided by the Board in accordance with the provisions of our Articles of Association, the Companies Act,
2013 and any other applicable Indian laws and regulations.

Pursuant to a resolution of our Board dated January 05, 2016, our Non-executive, Independent Directors are
entitled to sitting fees of 32,000 for attending each meeting of our Board and a sitting fee of 1,000 per meeting
for attending each meeting of the committees of our Board.

Shareholding of our Directors in our Company
As per the Articles of Association of our Company, a Director is not required to hold any qualification shares.

Except as mentioned below, none of our Directors holds Equity Share in our Company as on the date of this
Prospectus:

1. Vijaykumar Khemani 34,54,500 83.05 60.15
2. Amitkumar Khemani 6,90,900 16.61 12.03
3. Anupa Khemani 2,820 0.07 0.05

Borrowing Powers of the Board

Pursuant to a special resolution passed at an Extra Ordinary General Meeting of our Company held on January 4,
2016, consent of the members of our Company was accorded to the Board of Directors of our Company pursuant
to Section 180(1)(c) of the Companies Act, 2013 for borrowing, from time to time, any sum or sums of money
on such security and on such terms and conditions as the Board may deem fit, notwithstanding that the money to
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be borrowed together with the money already borrowed by our Company (apart from temporary loans obtained
from our Company’s bankers in the ordinary course of business) may exceed in the aggregate, the paid-up
capital of our Company and its free reserves, provided however, the total amount so borrowed in excess of the
aggregate of the paid-up capital of our Company and its free reserves shall not at any time exceed Rupees Five
Hundred Crores.

Interest of Directors

All of our Directors may be deemed to be interested to the extent of fees payable, if any 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, if any to them under our Articles of Association, and/or to the extent of remuneration paid
to them for services rendered as an officer or employee of our Company.

Our Directors, who also are the Promoters, maybe deemed to be interested in the promotion of our Company to
the extent of Shares held by them and their relatives.

Our Directors may also be regarded as interested in the Equity Shares, if any, held by them or that may be
subscribed by and allotted to the companies, firms, and trusts, if any, in which they are interested as directors,
members, promoters and /or trustees pursuant to this Issue. All of our Directors may also be deemed to be
interested to the extent of any dividend payable to them and other distributions in respect of the said Equity
Shares, if any.

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

Except as stated in the chapters “Our Management” and “Related Party Transactions’’ beginning on pages 95
and 121 respectively of this Prospectus and described herein to the extent of shareholding in our Company, if
any, our Directors do not have any other interest in our business.

Our Directors are not interested in the appointment of or acting as Underwriters, Registrar and Bankers to the
Issue or any such intermediaries registered with SEBL

Set forth below are the details of the relatives of our Directors who have been appointed to a place of office of
profit in our Company:

Avinash Vijaykumar Khemani Son of Vijaykumar Khemani, | Operational Head
brother of Amitkumar Khemani
and brother-in-law of Anupa
Amitkumar Khemani

Interest in promotion of our Company

Except for being promoter of our Company, none of our Directors have any interest in the promotion of our
Company.

Property Interest
Our Directors have no interest in any property acquired by our Company in the preceding two years from the
date of this Prospectus nor do they have any interest in any transaction regarding the acquisition of land with

respect to our Company. Further, our Directors do not have any interest in any immovable property proposed to
be acquired by our Company.
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Interest in the business of our Company

Save and except as stated otherwise in “Related Party Transactions” in the chapter titled “Financial Statements”
beginning on page 123 of this Prospectus, our Directors do not have any other interests in our Company as on
the date of this Prospectus.

Bonus or Profit Sharing Plan for the Directors

There is no bonus or profit sharing plan for the Directors of our Company.

Shareholding of Directors in Subsidiaries and Associate Companies

Our Company does not have a subsidiary or associate company.

Changes in our Board of Directors during the last three years

Following are the change in directors of our Company in last three years prior to the date of this Prospectus:-

Anupa Amitkumar December 10, 2015 Appointment as the Non-executive Director

Khemani

Vijaykumar Khemani January 2, 2016 Re-appointment as the Managing Director

Amitkumar Khemani January 2, 2016 Re-appointment as the Whole-time Director

Dheeraj Khandelwal January 2, 2016 Appointment as Additional Director

Amit  Mahavirprasad January 2, 2016 Appointment as an Additional Director

Jain

Dheeraj Khandelwal January 4, 2016 Re-appointed as Non-executive and Independent
Director with the designation as Chairman of the
Company.

Amit  Mahavirprasad January 4, 2016 Re-appointed as the Non-executive and Independent

Jain Director

Corporate Governance

The provisions of the SEBI Listing Regulations will be applicable to our Company immediately upon the listing
of our Equity Shares with BSE SME Platform. We have complied with the corporate governance code in
accordance with the SEBI Listing Regulations, particularly in relation to appointment of Independent Directors
to our Board and constitution of the audit committee and shareholders’/ investors’ grievance committee. Our
Company undertakes to take all necessary steps to continue to comply with all the requirements of the SEBI
Listing Regulations.

Our Company stands committed to good corporate governance practices based on the principles such as
accountability, transparency in dealings with our stakeholders, emphasis on communication and transparent
reporting. We have complied with the requirements of the applicable regulations, including the SEBI Listing
Regulations and the SEBI Regulations, in respect of corporate governance including constitution of the Board
and Committees thereof. The corporate governance framework is based on an effective independent Board, the
Board’s supervisory role from the executive management team and constitution of the Board Committees, as
required under law.
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We have a Board constituted in compliance with the Companies Act and the SEBI Listing Regulations in
accordance with best practices in corporate governance. The Board functions either as a full Board or through
various committees constituted to oversee specific operational areas.

Currently, our Board consists of 5 (Five) Directors. Dheeraj Kumar Khandelwal is the Chairman of our
Company. He is a Non-executive and Independent Director on the Board of our Company. In compliance with
the requirements of Clause 52 of the SME Equity Listing Agreement, our Board consists of 2 (two) Executive
Directors and 3 (three) Non-executive Directors including 2 (two) Independent Directors and 1 (one) woman
Director.

The following committees have been formed in compliance with the corporate governance norms:

A. Audit Committee

B. Stakeholders’ Relationship Committee

C. Nomination and Remuneration Committee
A) Audit Committee

Our Company has constituted an Audit Committee (""Audit Committee™), as per section 177 of the Companies
Act, 2013, SEBI Listing Regulations and Clause 52 of the SME Listing Agreement to be entered with the SME
platform of BSE, vide resolution passed at the meeting of the Board of Directors held on January 5, 2016.

The terms of reference of Audit Committee adheres to the requirements of Clause 52 of the Listing Agreement,
proposed to be entered into with the Stock Exchange in due course. The committee presently comprises the
following three (3) directors:

Dheeraj Khandelwal Chairman Independent Director
Amit Jain Member Independent Director
Amitkumar Khemani Member Whole-time Director

The Company Secretary and Compliance Officer of our Company would act as the Secretary to the Audit
Committee.

The role and responsibilities of the Audit Committee includes the following:

i. Oversight of the Issuer’s financial reporting process and the disclosure of its financial information to
ensure that the financial statement is correct, sufficient and credible;
il. Recommending to the Board, the appointment, remuneration and terms of appointment of the auditors;
ii. Approval of payment to statutory auditors for any other services rendered by the statutory auditors;
iv.  Reviewing, with the management, the annual financial statements and auditor’s report thereon before

submission to the board for approval, with particular reference to:

a. 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;
Changes, if any, in accounting policies and practices and reasons for the same;

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

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

Disclosure of any related party transactions;

Modified opinion(s) in the draft audit report.

©moe oo
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v.  Reviewing, with the management, the half yearly financial statements before submission to the board
for approval,

vi. 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 utilisation of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up steps in this matter;

vii. Review and monitor the auditor’s independence and performance, and effectiveness of audit process;
viii. Approval or any subsequent modification of transactions of the company with related parties;
iX. Scrutiny of inter-corporate loans and investments;
X. Valuation of undertakings or assets of the company, wherever it is necessary;
xi. Evaluation of internal financial controls and risk management systems;
xii. Reviewing, with the management, performance of statutory and internal auditors, adequacy of the
internal control systems;
Xiii. 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;

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

xv.  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;

XVi. 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;
XVil. 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;
XViil. To review the functioning of the Whistle Blower mechanism, in case the same is existing;
Xix. Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person heading the

finance function or discharging that function) after assessing the qualifications, experience &
background, etc. of the candidate;
XX. Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.

The Audit Committee shall meet at least 4 times in a year and not more than 120 days shall elapse between 2
meetings. The quorum shall be either 2 members or one third of the members of the Audit Committee whichever
is greater with at least 2 Independent Directors.

B) Stakeholder’s Relationship Committee

Our Company has constituted a Stakeholder’s Relationship Committee ("Stakeholder’s Relationship
Committee") to redress complaints of the shareholders. The Stakeholders Relationship Committee was
constituted vide resolution passed at the meeting of the Board of Directors held on January 5, 2016.

The Stakeholder’s Relationship Committee comprises the following Directors:

Dheeraj Khandelwal Chairman Chairman and Independent Director
Amit Jain Member Independent Director
Vijaykumar Khemani Member Managing Director

The Company Secretary and Compliance Officer of our Company would act as the Secretary to the
Stakeholder’s Relationship Committee.

The terms of reference of the Stakeholder’s Relationship Committee include the following:
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1. Considering and resolving grievances of shareholder’s, debenture holders and other security holders;

2. Redressal of grievances of the security holders of our Company, including complaints in respect of transfer
of shares, non-receipt of declared dividends, balance sheets of our Company etc.;

3. Allotment of Equity Shares, approval of transfer or transmission of Equity Shares, debentures or any other

securities;

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

Overseeing requests for dematerialization and rematerialization of Equity Shares; and

6. Carrying out any other function contained in the Equity Listing Agreement to be entered into between the
Company and the stock exchange as and when amended from time to time.

A

The Stakeholder’s Relationship Committee shall meet as and when required and shall report to Board on a
quarterly basis regarding the status of redressal of complaints received from the shareholders of our Company.
The quorum shall consist of atleast two members.

C) Nomination and Remuneration Committee

Our Company has constituted a Nomination and Remuneration Committee (“Nomination and Remuneration
Committee”) in accordance with Section 178 of Companies Act, 2013 and the SEBI Listing Regulations. The
Nomination and Remuneration Committee was constituted vide resolution passed at the meeting of the Board of

Directors held on January 5, 2016.

The Nomination and Remuneration Committee comprises the following Directors:

Amit Jain Chairman Independent Director
Dheeraj Khandelwal Member Non-executive and Independent Director
Anupa Khemani Member Non-executive Director

The Company Secretary and Compliance Officer of our Company would act as the Secretary to the Nomination
and Remuneration Committee.

The terms of reference of the Nomination and Remuneration Committee are:

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

2. Formulation of criteria for evaluation of performance of Independent Directors and our Board,

3. Devising a policy on Board diversity;

4. 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;

5. 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.

The Nomination and Remuneration Committee shall meet as and when required. The quorum shall consist of at
least two members.

Policy on Disclosures and Internal Procedure for Prevention of Insider Trading
Our Company undertakes to comply with the provisions of the SEBI (Prohibition of Insider Trading)

Regulations, 2015 as amended, after listing of our Company’s shares on the SME Platform of BSE. Shilpa
Naresh Mittal, Company Secretary and Compliance Officer, is responsible for setting forth policies, procedures,
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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.

Organizational Structure

Board of Directors

Vijaykumar Khemani

Managing Director

Amitkumar Vijaykumarji

Avinash Vijaykumar
Khemani

Khemami Shilpa Naresh Mittal

Whaole-time Director and
Chief Financial Officer

Company Secretary and
Operational Head Compliance Officer

Key Managerial Personnel

Our Company is managed by our Board of Directors, assisted by qualified professionals, who are permanent
employees of our Company. Below are the details of the Key Managerial Personnel of our Company:

Vijaykumar Khemani is the Promoter and the Managing Director of our Company. He has
completed higher secondary qualification from Sharda Sadan College, Mukundgarh, Jhunjhunu District,
Rajasthan. He has been on our Board since inception and has been re-appointed as the Managing Director of our
Company with effect from January 2, 2016 . He is the guiding force behind the strategic decisions of our
Company and has been instrumental in planning and formulating the overall business strategy and developing
business relations for our Company. He plays an instrumental role in taking major policy decisions of our
Company. He handles daily business issues, manages company associations and recognizes business
opportunities. He envisages 'Khemani' to be a global brand and a professional organisation. Our Company did
not pay any remuneration to him in FY 2015.

Amitkumar Vijaykumarji Khemani, aged 37 years, is the Whole-time Director and Chief Financial Officer
of our Company. He has been on our Board since inception and has been re-appointed as the Whole-time
Director and Chief Financial Officer with effect from January 2, 2016. He has completed his graduation in
Commerce from Gujarat University from Sir K.P. College of Commerce, Surat. He is the guiding force behind
the financial decisions of our Company and has been instrumental in planning and formulating the financial
analysis and strategy for our Company. He is presently looking after the overall finance and accounts of our
Company. He is actively involved in the marketing of our products and the operational activities of our
business. He handles the entire process of procurement, management and execution. The gross remuneration
paid to him in the FY 2015 by our Company was 6 Lakhs.
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Avinash Khemani, aged 42 years, is the Operational Head of our Company. He holds Higher Secondary certificate
from Gujarat Secondary Education Board, Gandhinagar. He has been associated with our Company since April 1,
2014. At present, he is the overall head of operations of our Company. He has over 1.10 years of experience in the
field of operations. The gross remuneration paid to him in the FY 2015 by our Company was %6.00 Lacs.

Shilpa Naresh Mittal, aged 24 years, is Company Secretary and Compliance Officer of our Company. She holds a
Bachelor degree in Commerce from Veer Narmad South Gujarat University. She is a qualified Company Secretary
and is a member of ICSI. She has joined our Company on January 2, 2016. No compensation has been paid to her
for FY 2015.

Relationship of the Key Managerial Personnel with our Promoters/Directors

Except as mentioned below none of our key managerial personnel are related to each other or to any of our
Directors:

Vijaykumar Khemani is the father of Amitkumar Khemani and Avinash Khemani and father-in-law of Anupa
Khemani. Amitkumar Khemani is the son of Vijaykumar Khemani, brother of Avinash Khemani and husband of
Anupa Khemani. Avinash Khemani is the son of Vijaykumar Khemani, brother of Amitkumar Khemani and
brother-in-law of Anupa Khemani.

Arrangements and understanding with major shareholders
None of our Key Managerial Personnel have been appointed on our Board pursuant to any arrangement with our
major shareholders, customers, suppliers or others pursuant to which any of the Key Managerial Personnel have

been appointed.

Shareholding of the Key Managerial Personnel

Other than as mentioned below, none of our Key Managerial Personnel are holding any Equity Shares in our Company
as on the date of the Prospectus:

Vijaykumar Khemani 34,54,500 83.05 60.15
2. Amitkumar Khemani 6,90,900 16.61 12.03
3. Avinash Khemani 2,820 0.07 0.05

Bonus or Profit Sharing Plan of the Key Managerial Personnel
Our Company has not entered into any Bonus or Profit Sharing Plan with any of our Key Managerial Personnel.
Loans to Key Managerial Personnel

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

Service contracts

Except for the terms set forth in the appointment letters, the key managerial personnel have not entered into any
other contractual arrangements or service contracts (including retirement and termination benefits) with the
issuer.
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Interest of Key Managerial Personnel

The Key Managerial Personnel of our Company do not have any interest in our Company other than to the
extent of the remuneration or benefits to which they are entitled to as per their terms of appointment and
reimbursement of expenses incurred by them during the ordinary course of business and to the extent of Equity
Shares held by them in our Company, if any.

Except as disclosed in this Prospectus, none of our Key Managerial Personnel have been paid any consideration
of any nature from our Company, other than their remuneration.

Changes in Key Managerial Personnel in the last three years

There have been no changes in the Key Managerial Personnel in our Company during the last three years except
as stated below:

. Name |

Vijaykumar Khemani Managing Director January 02, 2016 Appointment
Amitkumar Khemani Whole-time Director | January 02,2016 Appointment
and Chief Financial

Officer
Avinash Khemani Operational Head April 1,2014 Appointment
Shilpa Naresh Mittal Company Secretary January 2, 2016 Appointment

and Compliance
Officer

Human Resources

The details of Manpower as at December 31, 2015 are as under:

1. Management 4
2. Sales & Marketing 37
3. Accounts & Administration 11
4. Dispatch & Delivery 21

Total 73

ESOP/ESPS Scheme to Employees
Presently, we do not have any ESOP/ESPS Scheme for employees.
Payment of Benefits to officers

Except for the payment of salaries and yearly bonus, if any, we do not provide any other benefits to the officers
of our Company.

Retirement Benefits

Except statutory benefits upon termination of their employment in our Company or superannuation, no officer of
our Company is entitled to any benefit upon termination of his employment in our Company.
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OUR PROMOTERS AND PROMOTER GROUP

OUR PROMOTERS:

The following individuals are the Promoters of our Company:-

1. Vijaykumar Khemani

2. Amitkumar Vijaykumarji Khemani

1. Vijaykumar Khemani

Vijaykumar Khemani, aged 69 years, a resident Indian national, is the
Promoter and the Managing Director of our Company. He has
completed higher secondary qualification from Sharda Sadan College,
Mukundgarh, Jhunjhunu District, Rajasthan. He has been on our Board since
inception and has been appointed as the Managing Director of our Company
with effect from January 2, 2016. He has an experience of approximately five
years in the field of trading in FMCG goods. He is the guiding force behind the
strategic decisions of our Company and has been instrumental in planning and
formulating the overall business strategy and developing business relations for
our Company. He plays an instrumental role in taking major policy decisions of
our Company. He handles daily business issues, manages company associations
and recognizes business opportunities. He envisages 'Khemani' to be a global
brand and a professional organisation.

Passport No.: F1620088*

Driving License No.: GJ05 1988 0172342

Voter’s ID: THP3804556

PAN: AGFPK2444R

Aadhaar No.: 3607 0385 5412

Name of Bank & Branch: ICICI Bank, Mumbai — Nariman Point Branch
Bank A/c No.: 000401008968

Address: B-1004, Surya Palace, Near Nav manglam Apartment, City Light,
Surat City — 395 007, Gujarat, India

For further details relating to Vijaykumar Khemani, including terms of
appointment as our Managing Director and his other directorships, please refer
to the chapter titled “Our Management” beginning on page 95 of this
Prospectus.

* Mr. Vijaykumar Khemani has made an application for passport Renewal vide application no.16-0001502186

dated February 03, 2016.
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2. Amitkumar Vijaykumarji Khemani

Amitkumar Vijaykumarji Khemani, aged 37 years, a resident Indian national,
is the Promoter, Whole-time Director and Chief Financial Officer of our
Company. He has been on our Board since inception and has been appointed as
the Whole-time Director and Chief Financial Officer with effect from January 2,
2016. He has completed his graduation in Commerce from Gujarat University
from Sir K.P. College of Commerce, Surat. He is the guiding force behind the
financial decisions of our Company and has been instrumental in planning and
formulating the financial analysis and strategy for our Company. He is presently
looking after the overall finance and accounts of our Company. He is actively
involved in the marketing of our products and the operational activities of our
business. He handles the entire process of procurement, management and
execution.

Passport No.: M5599023

Driving License No.: GJ05 20020043776

Voter’s ID: CTL4194833

PAN: ADPPK7305L

Aadhaar No.: 8682 6307 0614

Name of Bank & Branch: HDFC Bank, Surat — Ring Road Branch

Bank A/c No.: 02511000161042

Address: B-1004, Surya Palace, Near Nav Manglam Apartment, City Light,
Surat City — 395 007, Gujarat, India

For further details relating to Amitkumar Vijaykumarji Khemani, including
terms of appointment as our Managing Director and his other directorships,
please refer to the chapter titled “Our Management” beginning on page 95 of
this Prospectus.

Confirmations

Our Company hereby confirms that the personal details of our Individual Promoters viz., Permanent Account
Number, Passport Number, and Bank Account Number had been submitted to BSE, at the time of filing the
Draft Prospectus with them.

No shares for lock-in towards minimum promoter contribution has been offered by SEBI Registered Venture
Capital Fund, Foreign Venture Capital Investors or Alternative Investment Funds

Our Promoters and the members of our Promoter Group have not been debarred from accessing the capital
markets under any order or direction passed by SEBI or any other regulatory or governmental authority. None of
our Promoters was or is 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 are no litigations and disputes pending against our Promoters as on the date of this Prospectus. Further,
neither our Promoter, the relatives of our Promoters (as defined under the Companies Act) nor our Group
Companies have been declared as a wilful defaulter by the RBI or any other government authority and there are
no violations of securities laws committed by any of our Promoters in the past and no proceedings for violation
of securities laws are pending against any of the Promoters.

Changes in our Promoters

There has been no change in our Promoters since incorporation.

109



Companies / Firms from which any of our Promoter has disassociated himself in last 3 (three) years

Our Promoters have not disassociated themselves from any of the companies, firms or other entities during the
last three years preceding the date of this Prospectus.

Relationship of Promoters with our Directors

Except as disclosed herein, 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:

Vijaykumar Khemani - Father Father-in-law
(Promoter/Managing Director)

Amitkumar Khemani Son - Husband
(Promoter/Whole-time
Director/CFO)

Interest of Promoters
Interest in promotion of our Company

Our Promoters are interested in the promotion of our Company in their capacity as a sharecholder of our
Company and influencing significant control over the management and policy decisions of our Company.

Interest in the property of our Company

Our Promoters do not have any interest in any property acquired by or proposed to be acquired by our Company
two years prior to filing of the Prospectus.

Interest as member of our Company

Our Promoters jointly hold 41,45,400 Equity Shares aggregating to 99.66% of pre-Issue Equity Share Capital in
our Company and are therefore interested to the extent of their respective shareholding and the dividend
declared, if any, by our Company.

Interest as Director/ KMP of our Company

Our Promoters are also Directors on the Board of or members of certain Promoter Group entities and they may
be deemed to be interested to the extent of the payments made by the Company, if any, to these Promoter Group
entities. For further details, kindly refer to the Chapters titled “Our Promoters & Promoter Group”, “Our Group
Entities” and “Our Management” beginning on pages 108, 113 and 95 respectively, of this Prospectus. For the
payments that are made by our Company to certain Promoter Group entities, kindly refer to the section titled
“Related Party Transactions” beginning on page 121 of this Prospectus.

Further our Promoters are also a Director and/key management personnel of our Company and shall be deemed
to be interested to the extent of benefits accruing to them in the positions held by them in our Company.

Interest in transactions involving acquisition of land

Our Promoters are not currently interested in any transaction with our Company involving acquisition of land,
construction of building or supply of any machinery.
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Payment or benefit to Promoters of the issuer

Except as stated in the section titled “Related Party Transactions” beginning on page 121 of the Prospectus and
remuneration paid to our Executive Directors, no amount or benefit has been paid or given within the two years
preceding the date of filing Prospectus with the BSE or intended to be paid or given to any Promoters or
Promoter Group and consideration for payment of giving of the benefit.

Related Party Transactions

Except as disclosed in the section titled “Related Party Transactions” beginning on page 121 of this Prospectus,

our Company has not entered into any related party transactions with our Promoters.

OUR PROMOTER GROUP

Our Promoter and Promoter Group in terms of Regulation 2 (1) (zb) of SEBI ICDR Regulations is as under:

Promoters:

1. Vijaykumar Khemani

2. Amitkumar Vijaykumarji Khemani

(i) Natural Persons who form a part of our Promoter Group

The natural persons who are part of our Promoter Group (due to the relationship with our Promoters), other than

the Promoters named above are as follows:

Spouse Sushiladevi Khemani Anupa Amit Kumar Khemani
Father Late Mangturam Jodhraj Khemani Vijaykumar Khemani
Mother Gitadevi Bagranglal Khemani Sushiladevi Khemani
Brother Madhu Sudan Khemani Vikas Vijaykumar Khemani
Avinash Vijaykumar Khemani
Sister Santoshdevi Chhaparia Dimple Pradeep Mansinghka
Daughter Dimple Pradeep Mansinghka Riddhi Khemani
Harshita Khemani
Son Amitkumar Vijaykumarji Khemani -

Vikas Vijaykumar Khemani

Avinash Vijaykumar Khemani

Spouse’s Father

Late Shri Bihari Lal Poddar

Late Maheshkumar Bankatlal Sureka

Spouse’s Mother

Late Shrimati Godavaridevi Poddar

Late Shrimati Renudevi Sureka

Spouse’s Brother

Raghunandan Poddar

Premprakash Poddar

Rajkumar Poddar

Vinodkumar Poddar

Ankur Sureka

Spouse’s Sister

Urmila Chaudhary

Vimla Bhagadiya

Savita Agarwal

Archana Beriwal
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(ii) Entities forming part of the Promoter Group
(@) Companies
e BSAS Infotech Limited
(b) Hindu Undivided Family
e Amit V Khemani (HUF)
e  Vijaykumar Mangturam Khemani (HUF)
e  Avinash Khemani (HUF)
e Vikas Khemani (HUF)

(c) Partnership Firms

e Hotel Heritage
e  Shree Siddhi Vinayak Kripa Creation

(d) Proprietory concerns
e  M/s. Khemani Enterprise
(e) Trusts
e Khemani Welfare Foundation
Other Ventures of our Promoter/Promoter Group

Save and except as disclosed in the chapters titled “Our Group Entities” beginning on page 113 of the
Prospectus, there are no other ventures of our Promoter in which they have business interests/other interests.

Common Pursuits of our Promoter Group

Except as disclosed the chapter titled “Our Group Entities” beginning on page 113 of this Prospectus, none of
the persons belonging to the Promoter Group are having business similar to our business.
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OUR GROUP ENTITIES

Group Companies for Khemani Distributors & Marketing Limited shall mean companies covered under the
applicable accounting standards being AS 18 and other material group companies as considered material by
our Board of Directors on the basis of common directorships and or such companies which are part of the
Promoter Group of our Company in terms of Regulation 2(1)(zb) of the SEBI ICDR Regulations.

Unless otherwise stated, none of the companies or other entities forming part of the Group Companies had
remained defunct and no application has been made to the Registrar of Companies for striking off their name
from the register of Companies, during the five years preceding the date of this Prospectus or is a sick company
under the meaning of SICA and none of them have incurred any losses or have negative cash flows or are in the
process of winding up. Further, all the Group Companies are unlisted companies and they have not made any
public issue of securities (including rights) in the preceding three years.

Further, our Group Entities have confirmed that they have not been detained as willful defaulters by the RBI or
any other governmental authority and there are no violations of securities laws committed by them in the past or
currently pending against them. None of our Group entities has been (i) prohibited from accessing the capital
market under any order or direction passed by SEBI or any other authority or (ii) refused listing of any of the
securities issued by such entity by any stock exchange, in India or abroad.

The details of our Group Entities are provided below:
A. COMPANIES

1. BSAS Infotech Limited (BIL)

Corporate Information

BIL was incorporated as Blue Sky Advisory Services Private Limited vide certificate of incorporation dated on
April 8, 2008 issued by the Registrar of Companies, Gujarat, Dadra & Nagar Haveli. The name of BIL was
changed to BSAS Infotech Private Limited pursuant to a Fresh Certificate of Incorporation dated February 19,
2015 issued by the Registrar of Companies, Ahmedabad. Further, BIL was converted into a public limited
company and the name was changed to BSAS Infotech Limited pursuant to a Fresh Certificate of Incorporation dated
July 8, 2015 issued by the Registrar of Companies, Ahmedabad. The CIN of BIL is U67120GJ2008PLC053529. The
registered office of BIL is situated at B-319, L.B. Apartments, Opposite Fire Brigade Station, Salabatpura, Ring
Road, Surat — 395 002.

Main Objects:
Main objects of BIL are:

1. To carry on the business comprising of all activities such as share-broking, stock-broking, debenture and
debenture stock broking whether convertible or not and whether secured or not, underwriting of all types of
securities such as shares, stocks, debentures and debentures-stocks, government or semi-government
securities, loans, and debts funds and instruments whether through book-building, Initial Public Offer or
issue, rights and Preferential Issues, ADRs and GDRs and buying, selling whether on own account or for
others including customers of the company, commission agents, sub-brokers, and act as corporate dealer,
broker, or agent of any recognized or other stock exchange in India or abroad, advisory and consultancy
services relating to real estate and to act as real estate broker, agent and middlemen and to carry on
business of all or any type of share or security market intermediary such as registrars and transfer agents,
clearing house agents for scrip or shares whether in material form or dematerialized form, managers and
merchant bankers to the security or share market, loans syndication, strategic alliance of business,
amalgamation, merger and demerger, equity placement and allied services, subject to the applicable laws

113



made by any security and share market regulator including Securities and Exchange Board of India
(““SEBI””) or any other regulatory agency in the world and all other activities germane to the business of
share or security market whether as investor, intermediary or principal.

2. To carry on the business of providing all or any types services including Advertising agency, Airport
services, Air, Rail, Land and Sea Travel services, Architect’s services, Auctioneers’ Services, Beauty
Treatment Services, Business Auxiliary services, Business Support Services, Cable Services, Cargo
Handling Services, Cleaning Services, Commercial Training and coaching services, Computer Network and
Data Services, Consulting Engineering Services, Convention Services, Dry Cleaning Services, Erection,
commissioning and installation services, Event Management Services, Fashion Designing Services, Health
and Fitness Services, Interior Decorators’ Services, Internet Café Services, Management, maintenance and
repair services, Mandap Keepers’ Services, Manpower recruitment and supply services, Outdoor caterers’
Services, Photography services, Real Estate Agents’ Services, Rent-a-cab scheme operators’ services,
Scientific and Technical consultancy services and Tour Operating Services.

3. To carry on the business of providing information technology enabled services and software development
enabled services to customers, including, but not restricted to data communication services to be made
available seven days a week and twenty four hours a day; data capture, data verification and database
management services and electronic data processing services; to provide and / or disseminate whether by
way of inbound or outbound internet / telephone calls and / or electronic messages or otherwise, client
information, sales support, customer services, technical support, complaint recording, handling credit and
billing problems, advertising responses, telemarketing, order taking, tele research, debt collection and
other similar services, software development, software consultancy, software export and consultancy on
export related matters, system studies, management consultancy, human resource development and
management consultancy, human resource planning, training and services, sourcing and placements of
human resources, techno economic feasibility studies of projects, web design and development, design and
development of management information systems; hosting and other related services; automated and
manual internet / telephone call centre services to be made available seven days a week and twenty four
hours a day including attending all incoming internet / telephone calls and / or electronic messages on
behalf of a client; and providing outbound internet / telephone call and / or electronic message related
services to clients wherein calls will be made and / or electronic message sent to specified destinations with
pre — approved database or information from the client or any other export related consultancy.

Capital Structure and Shareholding Pattern

BIL has an authorised equity share capital of ¥50.00 Lacs divided into 5.00 Lacs equity shares of 310 each and a
paid-up share capital of I5.00 Lacs divided into 50,000 equity shares of ¥10 each.

The shareholding pattern of BIL as on the date of this Prospectus is as follows:

1. Vijaykumar Khemani 25,000 50.00
2. Sushiladevi Khemani 7,433 14.87
3. Vikas Khemani 4,667 9.33
4.  Swati Khemani 4,500 9.00
5.  Aahana Khemani 4,167 8.33
6.  Arianna Khemani 4,167 8.33
7. Avinash Khemani 33 0.07
8. Amit Khemani 17 0.04
9.  Sanju Khemani 16 0.03

Total 50,000 100.00

114



Board of Directors

The Board of Directors of BIL consist of Vijaykumar Khemani, Vikas Vijaykumar Khemani and Amitkumar
Khemani.

Interest of Promoters

Our Promoters, Vijaykumar Khemani and Amitkumar Khemani, are directors in BIL and hold 50.04% of the
issued and paid-up equity share capital of BIL.

Vikas Vijaykumar Khemani one of the members of our Promoter Group, is a director of BIL and holds 9.33% of
the issued and paid-up equity share capital of BIL. Sushiladevi Khemani and Avinash Khemani, members of our
Promoter Group, hold 14.87% and 0.07% respectively, of the issued and paid-up equity share capital of BIL.

Financial Performance

The financial accounts of BIL for the last three (3) fiscal years are as follows:

(Amount in 9)
Equity Share Capital 5,00,000 3,00,000 3,00,000
Reserves and Surplus 2,65,71,057 1,91,40,338 1,62,31,802
Total Income 3,11,12,855 2,78,36,275 2,67,15,000
Profit/(Loss) after Tax 76,30,719 29,08,536 37,04,735
Earnings per share — Basic 152.61 9.70 12.35
Earnings per share — Diluted 152.61 9.70 12.35
Net Asset Value (NAV) per share 541.42 64.80 55.11

Other Disclosures:

The Equity Shares of BIL are not listed on any Stock Exchange. BIL is neither a sick company within the
meaning of the Sick Industrial Companies (Special Provisions) Act, 1995 nor is under winding up. Further, BIL
does not have a negative net-worth in the immediately preceding year.

B. HUFs

1. Vijaykumar Mangturam Khemani (HUF)

Corporate Information

Vijaykumar Mangturam Khemani (HUF) was constituted on April 1, 1993 with Vijaykumar Khemani acting as
the Karta and Sushiladevi Khemani, Amitkumar Khemani, Vikas Khemani and Avinash Khemani as members.
Vijaykumar Mangturam Khemani (HUF) is situated at B-1004, Surya Palace, Near Anuvart Dwar, City Light
Road, Surat — 395 003.

Current nature of activities

Vijaykumar Mangturam Khemani (HUF) is the sole proprietor of M/s. Khemani Enterprise and is currently
engaged in trading of FMCG goods
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Financial Performance

The financial accounts of Vijaykumar Mangturam Khemani (HUF) for the last three (3) fiscal years are as
follows:

(Amount in 9)
Capital 24,26,703 20,45,994 16,32,116
Net Profit / (Loss) 5,10,760 5,01,476 4,30,055

Interest of Promoters

Our Promoter, Vijaykumar Khemani is the Karta of Vijaykumar Mangturam Khemani (HUF).

2. Amit V. Khemani (HUF)

Corporate Information

Amit Khemani (HUF) was constituted on June 5, 2009 with Amitkumar Khemani acting as the Karta and Anupa
Khemani, Harshita Khemani and Riddhi Khemani as members. Amit Khemani (HUF) is situated at B-1004,
Surya Palace, Near Anuvart Dwar, City Light Road, Surat — 395 007.

Current nature of activities

Amit V. Khemani (HUF) is currently a commission agent for textile goods.

Financial Performance

The financial accounts of Amit Khemani (HUF) for the last three (3) fiscal years are as follows:

(Amount in 9)
Capital 6,67,857 5,04,423 3,25,292
Net Profit / (Loss) 2,14,870 2,14,131 1,72,518

Interest of Promoters

Our Promoter, Amitkumar Khemani is the Karta of Amit Khemani (HUF).

3. Avinash Khemani (HUF)

Corporate Information

Avinash Khemani (HUF) was constituted on April 01, 2005 with Avinash Khemani acting as the Karta and
Sanju Khemani, Yukti Khemani, Kirti Khemani and Tanay Khemani as members. Avinash Khemani (HUF) is
situated at B-1004, Surya Palace, Near Anuvart Dwar, City Light Road, Surat — 395 007.

Current nature of activities

Avinash Khemani (HUF) is currently a commission agent for textile goods.
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Financial Performance

The financial accounts of Avinash Khemani (HUF) for the last three (3) fiscal years are as follows:

(Amount in 9)
Capital 15,77,977 13,29,717 10,80,838
Net Profit / (Loss) 2,08,526 2,98,879 1,91,552

Interest of Promoters

None of our Promoters are interested in Avinash Khemani (HUF).

4. Vikas Khemani (HUF)

Corporate Information

Vikas Khemani (HUF) was constituted on August 2, 2008 with Vikas Khemani acting as the Karta and Swati
Khemani, Aahana Khemani and Arianna Khemani as members. Vikas Khemani (HUF) is situated at 1204, Erica
Dosti Acres, Wadala (East), Mumbai — 400 037.

Current nature of activities

Vikas Khemani (HUF) is currently engaged in holding and managing investments.

Financial Performance

The financial accounts of Vikas Khemani (HUF) for the last three (3) fiscal years are as follows:

(Amount in 9)
Capital 16,11,622 16,11,622 1,86,718
Net Profit / (Loss) (12,86,995) 14,24,854 1,57,967

Interest of Promoters

None of our Promoters are interested in Vikas Khemani (HUF).

C. PARTNERSHIPS

1. Hotel Heritage

Corporate Information

Hotel Heritage is a partnership firm constituted vide partnership deed dated November 26, 2005. It is situated at
Mandawa, Jhunjhunu (Rajasthan). As on the date of the Prospectus, the partners of the firm are Arvind Kumar
Pareek, Madhu Sudan Khemani, Sushiladevi Khemani and Sushama Pareek. Hotel Heritage is currently engaged
in the hotel business comprising letting of rooms, providing snacks and foods to customers and to provide other
allied services.

Profit and Loss Sharing Ratio

The net profit and/or loss shall be divided amongst the partners in equal proportion.
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Financial performance

The financial accounts of Hotel Heritage for the last three (3) fiscal years are as follows:

(Amount in 9)
Partner’s Capital 58,52,232 49,85,768 44,99,035
Profit / (Loss) 1,74,069 10,21,733 22,733

Interest of Promoters

None of our promoters are interested in Hotel Heritage. However, two members of our Promoter Group Madhu
Sudan Khemani and Sushiladevi Khemani are interested to the extent of their partnership in Hotel Heritage.

2. Shree Siddhi Vinayak Kripa Creation

Corporate Information

Shree Siddhi Vinayak Kripa Creation is a partnership firm constituted vide partnership deed dated November 28,
2006. It is situated at Surat, Gujarat. As on the date of the Prospectus, the partners of the firm are Avinash
Khemani and Sanju Khemani. Shree Siddhi Vinayak Kripa Creation is currently engaged in the business of
manufacturing, purchasing, selling, import or export of art silk fabrics and also to act as a dealer, commission
agent and to do any other business as may be agreed between the parties from to time.

Profit and Loss Sharing Ratio

The net profit and/or loss shall be divided between the partners in equal proportion.

Financial performance

The financial accounts of Shree Siddhi Vinayak Kripa Creation for the last three (3) fiscal years are as follows:

(Amount in )
Partner’s Capital 20,52,165 26,12,165 24,11,190
Profit / (Loss) 31,126 10,362 5,310

Interest of Promoters

None of our promoters are interested in Shree Siddhi Vinayak Kripa Creation. However, two members of our
Promoter Group Avinash Khemani and Sanju Khemani are interested to the extent of their partnership in Shree
Siddhi Vinayak Kripa Creation.

D. PROPRIETORSHIPS

1. Khemani Enterprise

Khemani Enterprise is the sole proprietorship of Vijaykumar Mangturam Khemani (HUF) and is engaged in
the business of trading in FMCG goods.
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E. TRUSTS

1. Khemani Welfare Foundation
Khemani Welfare Foundation is a trust set up on November 16, 2011. Sushiladevi Khemani, Vijaykumar
Khemani, Avinash Khemani, Vikas Khemani and Amit Khemani are the trustees of Khemani Welfare
Foundation. Khemani Welfare Foundation is engaged in the activity of general welfare in the area of health,
education and other social causes. It currently runs a homeopathic hospital in Mandawa, Rajasthan.

Negative Net Worth

None of our Group Entities have negative net worth as on the date of the Prospectus.

Common Pursuits

Except for Khemani Enterprise, a proprietorship of Vijaykumar Mangturam Khemani (HUF), which is engaged

in pursuit of our main objects as stated elsewhere in this Prospectus, there are no common pursuits amongst any

of the other Group Entities and our Company.

We shall adopt the necessary procedures and practices as permitted by law to address any conflicting situations,
as and when they may arise.

Other Confirmations
Business interest of Group Entities in our Company

Except as disclosed in chapter titled “Financial Statements — Related Party Transactions” beginning on page
121 of the Prospectus, none of our Group Entities have any business interests in our Company.

Interest in sales and purchases

Except as disclosed in chapter titled “Financial Statements — Related Party Transactions” beginning on page
121 of the Prospectus, there have been no sales and purchases between us and our Group Entities, when such
sales or purchases exceed in value in the aggregate 10% of the total sales or purchases of our Company.

Interest in promotion of our Company

None of our Group Entities were interested in the promotion of our Company.

Interest in the property of our Company

Our Group Entities do not have any interest in any property acquired by or proposed to be acquired by our
Company two years prior to filing of the Prospectus.

Interest in the transaction involving acquisition of land

None of our Group Entities were interested in any transaction with our Company involving acquisition of land,
construction of building or supply of any machinery
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Litigation

For details relating to legal proceedings involving the Promoters and our Group Entities, please refer to the
chapter titled “Outstanding Litigation and Material Developments” beginning on page 172 of the Prospectus.

Payment or Benefit to our Group Entities

Except as stated in the section titled “Related Party Transactions” beginning on page 121 of the Prospectus, there has
been no payment of benefits to our Group Entities during the two years prior to the filing of the Prospectus.
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RELATED PARTY TRANSACTIONS

For details on related party transactions of our Company, please refer to Annexure XXVII of restated financial
statements under the chapter titled, ‘Financial Statements’ beginning on page 123 of this Prospectus.
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DIVIDEND POLICY

Under the Companies Act, our Company can pay dividends upon a recommendation by our Board of Directors
and approval by a majority of the shareholders at the Annual General Meeting. The sharcholders of our
Company have the right to decrease, not to increase the amount of dividend recommended by the Board of
Directors. The dividends may be paid out of profits of our Company in the year in which the dividend is
declared or out of the undistributed profits or reserves of previous fiscal years or out of both. The Articles of
Association of our Company also gives the discretion to our Board of Directors to declare and pay interim
dividends.

Our Company has not declared any dividends since incorporation.

Our Company does not have any formal dividend policy for the Equity Shares. The declaration and payment of
dividend will be recommended by our Board of Directors and approved by the shareholders of our Company at
their discretion and will depend on a number of factors, including the results of operations, earnings, capital
requirements and surplus, general financial conditions, contractual restrictions, applicable Indian legal
restrictions and other factors considered relevant by our Board of Directors.
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SECTION V - FINANCIAL INFORMATION

FINANCIAL STATEMENTS

Independent Auditors’ report for the Restated Financial Statements of Khemani Distributors &
Marketing Limited

The Board of Directors,

Khemani Distributors & Marketing Limited

(CIN No.: U74300GJ2011PLC063520)

Survey No. 187, Plot No. 1 to 4, Opp. Saiffee Complex,
Near Baroda Rayon Corporation (BRC),

Udhana, Bhestan, Surat — 394 210,

Gujarat.

Dear Sirs,

1. We have examined the attached Restated Summary Statement of Assets and Liabilities of Khemani
Distributors & Marketing Limited, (hereinafter referred to as "the Company") as at November 30, 2015 and
March 31, 2015, 2014, 2013 and 2012, Restated Summary Statement of Profit and Loss and Restated
Summary Statement of Cash Flows for the period / financial year ended on November 30, 2015 and March
31, 2015, 2014, 2013 and 2012 (collectively referred to as the "Restated Summary Statements" or "Restated
Financial Statements") annexed to this report and initialed by us for identification purposes and for
inclusion in the offer document. These Restated Financial Statements have been prepared by the Company
and approved by the Board of Directors of the Company in connection with the Initial Public Offering (IPO)
in SME Platform of BSE Limited ("BSE"). The Restated Financial Statements are expressed in Indian
Rupees.

2. These Restated Summary Statements have been prepared in accordance with the requirements of:

i) Part I of Chapter III to the Companies Act, 2013 ("the Act") read with Companies (Prospectus and
Allotment of Securities) Rules, 2014 and;

ii) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009, as amended ("ICDR Regulations"), issued by the Securities and Exchange Board of
India ("SEBI") in pursuance of the Securities and Exchange Board of India Act, 1992 and related
amendments/clarifications from time to time;

3. We have examined such Restated Financial Statements taking into consideration:

i) The terms of reference received from the Company vide their letter dated January 2, 2016, requesting
us to carry out the assignment, in connection with the Draft Prospectus/ Prospectus being issued by the
Company for its proposed Initial Public Offering of equity shares in SME Platform of BSE Limited
("IPO" or "SME IPO"); and

ii) The Guidance Note on Reports in Company Prospectuses (Revised) issued by the Institute of Chartered
Accountants of India ("Guidance Note").
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The Restated Financial Information has been compiled by the management from the Audited Financial
Statements of the Company for the period / financial year ended on November 30, 2015 and March 31,
2015, 2014, 2013 and 2012 which have been approved by the Board of Directors.

In accordance with the requirements of the Act, ICDR Regulations, Guidance Note and terms of our
Engagement Letter we report that:

i)

i)

The "Restated Summary Statement of Asset and Liabilities" as set out in Annexure | to this report,
of the Company as at November 30, 2015 and March 31, 2015, 2014, 2013 and 2012 are prepared by
the Company and approved by the Board of Directors. These Statement of Asset and Liabilities, as
restated have been arrived at after making such adjustments and regroupings to the individual financial
statements of the Company, as in our opinion, were appropriate and more fully described in Restated
Statement of Significant Accounting Policies and Notes to the Restated Summary Statements as set out
in Annexure 1V to this Report.

The "Restated Summary Statement of Profit and Loss" as set out in Annexure Il to this report, of
the Company for the period / financial year ended on November 30, 2015 and March 31, 2015, 2014,
2013 and 2012 are prepared by the Company and approved by the Board of Directors. These Statement
of Profit and Loss, as restated have been arrived at after making such adjustments and regroupings to
the individual financial statements of the Company, as in our opinion, were appropriate and more fully
described in Restated Statement of Significant Accounting Policies and Notes to the Restated Summary
Statements asset out in Annexure IV to this Report.

iii) The ""Reconciliation of Restated Profit and Loss Account' as set out in Annexure 1A to this report,

of the Company for the period / financial year ended on November 30, 2015 and March 31, 2015, 2014,
2013 and 2012 are prepared by the Company and approved by the Board of Directors. These Statement
of Reconciliation of Profit and Loss have been arrived at after making such adjustments and
regroupings to the individual financial statements of the Company, as in our opinion, were appropriate
and more fully described in Restated Statement of Significant Accounting Policies and Notes to the
Restated Summary Statements asset out in Annexure 1V to this Report.

The "Restated Summary Statement of Cash Flows" as set out in Annexure Il to this report, of the
Company for the period / financial year ended on November 30, 2015 and March 31, 2015, 2014, 2013
and 2012 are prepared by the Company and approved by the Board of Directors. This Statement of
Cash Flow, as restated have been arrived at after making such adjustments and regroupings to the
individual financial statements of the Company, as in our opinion, were appropriate and more fully
described in Restated Statement of Significant Accounting Policies and Notes to Restated Summary
Statements as set out in Annexure 1V to this Report.

Based on our examination and audited financial statements, we further report that the Restated Financial
Statements have been made after incorporating:

a)

b)

The Restated Summary Statements to be read in conjunction with the Restated Statement of
Significant Accounting Polices and Notes to Restated Summary Statements as given in Annexure IV
to this report;

There are no changes in accounting policies adopted by the Company during the period / financial
year ended on November 30, 2015 and March 31, 2015, 2014, 2013 and 2012, which would require

adjustment in Restated Summary Statements except the following:

i. Change in the policy in respect of amortisation of Preliminary Expenses in the year ended on
March 31, 2015.
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ii.  Change in the policy in respect of Depreciation due to changes incorporated under Companies
Act, 2013 in regards of Fixed Assets and Depreciation.

¢) Adjustments for other material amounts in the respective financial years/period to which they relate
have been adjusted in the Restated Summary Statements;

d) There are no extra-ordinary items that need to be disclosed separately in the Restated Summary
Statements;

e) These profits and losses have been arrived at after making such adjustments and regroupings as, in
our opinion, are appropriate in the year to which they relate;

f) There were no qualifications in the Audit Reports issued by the Statutory Auditors for the period /
financial year ended on November 30, 2015 and March 31, 2015, 2014, 2013 and 2012, which would
require adjustments in this Restated