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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

Unless t he c ontext o therwise i ndicates or r equires t he following terms in this P rospectus ha ve t he meaning gi ven

below:

General Terms

Term

Description

6$We7” GLus’7’ ‘$0ur7” Gtthe
Issuer”, “ the C ompany”,

“our Company” or “VAL”

Unless t he co ntext o therwise i ndicates o r i mplies, r eferst o Vaksons Automobiles
Limited.

Company related Terms

Term

Description

AOA/Articles/ A rticles o f
Association

Unless the context otherwise requires, refers to the Articles of Association of Vaksons
Automobiles Limited

Auditors

The statutory auditors of our Company being, M/s. DNJ and Co., Chartered Accountants,
having their office at #111, Times Square, 28 BMK Market, G.T. Road, Panipat-132103

Audit Committee

The audit committee constituted by our Board of Directors on February 17, 2015

Board / Board of Directors

The c ollective bod y of D irectors of our Company or a du ly c onstituted ¢ ommittee
thereof.

Companies Act

Unless Specified o therwise, this would imply to the provisions o fthe Companies Act,
2013 (to the extent notified) and / or Provisions of the Companies Act, 1956 w. r. t. the
sections w hich have not y et be en replaced by the C ompanies A ct, 2013 through any
official notification.

Companies Act

The Companies Act, 1956, as amended from time to time

Companies Act, 2013

The C ompanies Act, 2013 p ublished on August 29, 2013 and applicable to the extent
notified by MCA till date.

Competition Act

The Competition Act, 2002, as amended

Corporate and / or
Registered Office

The Company’s Registered office is situated at 105, 1st Floor, Barodia Tower, Plot No
12, D Block, Central Market Prashant Vihar, New Delhi - 110085, Delhi, India

Directors

The Directors of our Company, unless otherwise specified

Group Companies

The companies, firms, ventures, etc. promoted by our Promoters, irrespective of

whether such entities are covered under Section 370(1) (B) of the Companies Act and as
described in c hapter title d “ Our P romoter, P romoter G roup and G roup C ompanies”
beginning on page 112 of this Prospectus.

Key Management | The p ersonnel | isted as K ey Man agement P ersonnel in th e c hapter title d “ Our
Personnel Management” beginning on page 100 of this Prospectus.

Memorandum/

Memorandum of The Memorandum of Association of our Company, as amended

Association/MOA

Promoter Promoters of our Company being Mr. Atul Jain and Mrs. Vandana Jain

Promoter Group

Such pe rsons, e ntities a nd companies ¢ onstituting ou r promoter g roup pu rsuant t o
Regulation 2 (1) (zb) of the SEBI ICDR Regulations as disclosed in the chapter titled
“Our Promoters and Promoter Group” beginning on page 112 of this Prospectus.

SEBI The Securities and Exchange Board of India constituted under the SEBI Act,

SEBI Act The Securities and Exchange Board of India Act, 1992, as amended

SICA The Sick Industrial Companies (Special Provisions) Act, 1985, as amended

SEBI R egulations /S EBI | Securities and Exchange Board of India (Issue of Capital and Disclosure R equirements)
(ICDR) Regulations Regulations, 2009, as amended

Shareholders’/Investors’
Grievance Committee

The Shareholders’ / Investors’ Grievance committee constituted by our Board of
Directors on February 17, 2015.
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Issue Related Terms and Abbreviations

Term

Description

Allot/Allotment/Allotted

Unless the context otherwise requires, means the allotment of Equity Shares pursuant to
the Issue to successful Applicants

Allottee A successful Applicant to whom the Equity Shares are Allotted

Applicant Any prospective investor who makes an application for E quity Shares in terms of this
Prospectus

Application Form The Forminterms o f which t he a pplicant shall a pply for t he E quity S hares o ft he

Company

Application Supported by

An ap plication, whether p hysical or el ectronic, used by ASBA Applicants to make an
Application authorizing an SCSB to block the Application Amount in the specified Bank

Blocked Amount/ ASBA Account maintained with such S CSB. A SBA is mandatory for Q IBs ( except A nchor
Investors) and Non-Institutional Applicants participating in the Issue

ASBA Account Account maintained by an ASBA Applicant with a SCSB which will be blocked by such
SCSB to the extent of the Application Amount of the ASBA Applicant
Prospective investors in this Issue who apply through the A SBA process. Pursuant to

ASBA Applicant(s) SEBI circular no. CIR/CFD/DIL/1/2011 dated April 29, 2011, Non- Retail Investors i.e.
QIBs a nd No n-Institutional I nvestors p articipatingi nth isI ssuea rer equiredt o
mandatorily use the ASBA facility to submit their Applications.

ASBA Public Issue | An Account of the C ompany under Section 73 ofthe Act, where the funds shall be

Account transferred by the SCSBs from the bank accounts of the ASBA Investors

Banker(s)t ot hel ssue/
Escrow Collection Bank(s)

The banks which are Clearing Members and registered with SEBI as Banker to an issue
with whom the Escrow Account(s) will be opened and in this case being Axis Bank and
HDFC Bank

Basis of Allotment

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

Business Day

Monday to Friday (except public holidays)

CAN/C onfirmationo f
Allocation Note

The note or advice or intimation sent to each successful Applicant indicating the Equity
Shares which will be Allotted, after approval of Basis of Allotment by the Designated
Stock Exchange

Category III FPI

Investors i ncluding endowments, ¢ haritable s ocieties, ¢ haritable tr usts, f oundations,
corporate b odies, tr ust, in dividuals a nd f amily o ffices which are not eligible f or
registrationu nder C ategoryla ndIlu ndert heS EBI(F oreign P ortfolio
Investors)Regulations.

Controlling Branches

Such Branches of the SCSBs which co-ordinate Applications by the ASBA Applicants
with the Registrar to the Issue and the Stock Exchanges and a list of which is available at
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, P AN, Occupation and
Bank Account details.

Depositories

NSDL and CDSL

Depository P articipant o r
DP

A Depository Participant as defined under the Depositories Act.

Designated Branches

Such B ranches o ft he S CSBs which s hall ¢ ollect the Application Formsusedbythe
Applicants a pplying t hrough the ASBA processanda listof whichis available on
http://www.sebi.gov.in/pmd/scsb.pdf

Designated Date

The d ate on which funds ar e transferred by t he E scrow Collection B ank(s) from t he
Escrow Account or the amounts blocked by the SCSBs are transferred from the ASBA
Accounts, as the case may be, to the Public Issue Account or the Refund Account, as
appropriate, after the P rospectus is filed with the RoC, following which the B oard of
Directors shall Allot Equity Shares to successful Applicants in the Issue.

Designated M arket M aker

Aryaman Capital Markets Ltd. (previously known as Aryaman Broking Limited) having
its registered office at 60, Khatau Building, Gr. Floor, Alkesh Dinesh Modi Marg, Opp.

/ Market Maker P.J. Tower (BSE Bldg.),Fort, Mumbai — 400 001

Designated S tock SME Exchange of BSE Limited

Exchange

Eligible NRIs NRIs from j urisdictions o utside I ndia where iti s notunlawfulto makeanissueor

invitation under the Issue and in relation to whom the Prospectus constitutes an invitation
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Term Description
to subscribe to the Equity Shares Allotted herein.
QFIs from such jurisdictions outside India where it i s not unlawful to make an offer or
Eligible QFIs invitation under the Issue and in relation to whom the Prospectus constitutes an invitation
to purchase the Equity Shares offered thereby and who have opened demat accounts with
SEBI registered qualified depositary participants.
Equity Shares Equity shares of our Company of X10/- each
An Account o pened with the E scrow Collection B ank(s) a ndin whose favourt he
Escrow Account(s) Applicants (excluding the ASBA Applicants) will issue cheques or drafts in respect of

the Application Amount when submitting an Application

Escrow Agreement

The agreement to be entered into among our C ompany, the Registrar to the Issue, the
LM, t he E scrow Collection B ank(s) an dt he Refund B ank f or co llection of't he
Application Amounts and where applicable, remitting refunds of the amounts collected to
the Applicants (excluding the ASBA Applicants) on the terms and conditions thereof.

Foreign Institutional Investors holding a valid certificate of registration under the

FlIs Securities a nd E xchange B oard o fI ndia ( Foreign I nstitutional I nvestors) R egulations,
1995, as repealed, and who are deemed to be Foreign Portfolio Investors.
. Securities a nd E xchange B oard o fI ndia ( Foreign I nstitutional I nvestors) R egulations,
FII Regulations

1995, as repealed.

Foreign Portfolio Investor
or FPI

Foreign portfolio investor under the SEBI (Foreign Portfolio Investors) Regulations.

Issue / Issue size

Public Issue of 24,00,000 Equity Shares of face value 210 each for cash at a price of X 26
per Equity Share aggregating to X 624.00 lakhs by Vaksons Automobiles Limited.

Issue Opening date

The date on which the Issue opens for subscription

Issue Closing date

The date on which the Issue closes for subscription

Issue Period

The period between the Issue Opening Date and the Issue Closing Date inclusive of both
days and during which prospective Applicants may submit their application

Issue Price

The p rice at which t he E quity S hares are b eing i ssued by our Company under t his
Prospectus being X 26

Issue Procedure

The procedure to be followed for issue of E quity S hares by our C ompany under this
Prospectus

Issue Proceeds

The proceeds of the Issue. For further information about use of the Issue Proceeds please
see the chapter titled “Objects of the Issue” beginning on page 50 of this Prospectus

Lead Managers

Lead M anagers tot hel ssue b eing A ryaman F inancial S ervices Limited a nd B CB
Brokerage Private Limited

Listing Agreement

Unless the context specifies otherwise, this means the Equity Listing Agreement to be
signed between our Company and the SME Platform of BSE.

Market M aker Reservation
Portion

The Reserved portion of 1,28,000 Equity shares of ¥ 10 each at % 26 per Equity Share
aggregating t o ¥ 33.28 lakhs for D esignated Mar ket Mak er i n t he I ssue o f Vaksons
Automobiles Limited.

Marketing Ma king | The ag reementd ated April 21, 2015 enteredi ntob etweent he Lead M anager,
Agreement Underwriter, Designated Market Maker and our Company.
Mutual Fund A Mutual Fund registered with SEBI under the SEBI (Mutual Funds) Regulations, 1996,

as amended

Mutual Funds Portion

5% of the QIB Portion (excluding the Anchor Investor Portion) available for allocation to
Mutual Funds only

Non-Institutional

All Applicants, including Eligible QFIs, sub accounts of FIIs registered with SEBI
which are foreign corporates or foreign individuals, that are not QIBs or Retail Individual

Applicant Applicants a nd who have a pplied f or E quity S hares for a n a mount o f more t han
%2,00,000 (but not including NRIs other than Eligible NRIs)
The Issue (excluding the Market M aker Reservation Portion and Promoter Contribution
Net Issue Portion) of 22,72,000 Equity Shares of X 10 each at ¥ 26 per Equity Share aggregating to
%.590.72 lakhs by Vaksons Automobiles Limited.
Non Residents A person resident outside India, as defined under FEMA.
. A person resident outside India, as defined under FEMA and who is a citizen of India or
NRIs/ N on Resident . . .
Indians a Person o fIndian Origin under F oreign E xchange M anagement ( Transfer or Issue of
Security by a Person Resident Outside India) Regulations, 2000.
The Prospectus, to be filed with the R oC containing, inter alia, the Issue opening and
Prospectus

closing dates and other information.

Public Issue Account

Account opened with Bankers to the Issue for the purpose of transfer of monies from the
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Term

Description
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A
Escrow Account on or after the Issue Opening Date.

Qualified
Investors / QFIs

Foreign

Non-resident i nvestors o thert han S EBI re gistered F IIs o rs ub-accountso r S EBI
registered FVCIs who meet ‘know your client’ requirements prescribed by SEBI

Qualified I nstitutional

Buyers / QIBs

As de fined under R egulation 2 (1) (zd) ofthe S EBI R egulations, and includes P ublic
Financial I nstitutions a s s pecified i n Section 2 (72) of t he C ompanies Act, 2013,
Scheduled Commercial B anks, M utual F unds r egistered with SEBIL F IIsan d S ub-
accounts registered with SEBI (other than a sub-account which is a foreign corporate or
foreign in dividual), M ultilateral a nd B ilateral D evelopment F inancial I nstitutions,
Venture Capital Funds registered with SEBI, foreign venture capital investors registered
with SEBI, State Industrial Development Corporations, Insurance Companies registered
with IRDA, Provident Funds with minimum corpus of ¥250 million, Pension Funds with
minimum corpus of I 250 million, the National Investment Fund set up by the
Government of India, 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

Refund Account(s)

The account opened with Refund B anker(s), from which refunds (excluding refunds to
ASBA Applicants), if any, of the whole or part of the Application Amount shall be made

Refund Bank

The bank(s) which is/ are clearing members and registered with the SEBI as Bankers to
the Issue, at which the Refund Accounts will be opened, in this case being HDFC Bank.

Refunds through electronic
transfer of funds

Refunds through NECS, Direct Credit, NEFT, RTGS or the ASBA process, as applicable

Registrar to the Issue

Cameo Corporate Services Limited

Retail I
Applicants

ndividual

Individual Applicants (including HUFs applying through their Karta and Eligible NRIs)
who have not applied for Equity Shares for an amount of more than % 2,00,000 in the
Issue

Self Certified S yndicate

A Bank registered with SEBI, which offers the facility of ASBA and a list of which is

Bank(s) or SCSB(s) available on www.sebi.gov.in
Stock Exchange Unless the context requires otherwise, refers to, the BSE Limited.
TRS/T ransaction | The s lip or doc ument i ssued by a member of t he S yndicate or an S CSB ( only on

Registration Slip

demand), as the case may be, to the Applicant, as proof of registration of the Application

Underwriters

Aryaman Financial Services Limited, Aryaman Capital M arkets Ltd (previously known
as Aryaman Broking Ltd) and BCB Brokerage Private Limited

Underwriting Agreement

The ag reement d ated April 22, 2015 enteredi ntob etweent he Lead M anager,
Underwriter, Designated Market Maker and our Company.

U.S. Securities Act

U.S. Securities Act of 1933, as amended

Technical / Industry Related Terms

Term Description

ACMA Automotive Components Manufacturers Association
APAC Asia-Pacific

AE(s) Advanced Economies

CV Commercial Vehicle

HCV Heavy Commercial Vehicle

HDPE High Density Polyethylene

LCV Light Commercial Vehicle

LDPE Low Density Polyethylene

MCV Medium Commercial Vehicle

MPR Monetary Policy Report

NATRIP National Automotive Testing and R&D Infrastructure Project
PV Passenger Vehicle

SIAM Society of Indian Automobiles Manufactures ,India
SCV Small Commercial Vehicles

SUv Sport Utility Vehicle

uv Utility Vehicle

WPI Wholesale Price Index
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Conventional Terms / General Terms / Abbreviations

Term Description
Alc Account
B.A. Bachelor of Arts
B. Com. Bachelor of Commerce
BG Bank Guarantee
BIFR Board for Industrial and Financial Reconstruction
Bps Basis Points
BRICS Brazil, Russia, India, China & South Africa
BSE BSE Limited or Bombay Stock Exchange Limited
C.A. Chartered Accountant
CAD Current Account Deficit
CAGR Compound Annual Growth Rate
C.S. Company Secretary
CDSL Central Depository Services (India) Limited
CENVAT Rules CENVAT Credit Rules, 2004, as amended
CEO Chief Executing Officer
CFO Chief Financial Officer
CPI Consumer Price Index
CRR Cash Reserve Ratio
CSO Central Statistics Office
CRISIL Credit Rating Information Services of India Limited
DIPP Department Of Industrial Policy and Promotion
EBITDA Earnings Before Interest, Tax, Depreciation & Amortization
ECS Electronic Clearing System
EGM Extraordinary General Meeting
EMDE(s) Emerging Market and Developing Economies
EPS Earnings Per Share
FDI Foreign Direct Investment

. Circular 1 of 2013 which consolidates the policy framework on FDI, with e ffect from
FDI Circular .

April 05, 2013

FEMA Foreign Exchange Management Act, 1999, as amended
FIPB Foreign Investment Promotion Board of the Government of India
FII(s) Foreign Institutional Investors
FICCI Federation of Indian Chambers of Commerce
FPO Follow On Public Offer, Further Public Offer

Fiscal /F inancial Y ear/
FY

Period of twelve months ended March 31 of that particular year, unless otherwise stated

FVCI Foreign venture capital investor registered under the FVCI Regulations
GDP Gross Domestic Product

GFD Gross Fiscal Deficit

GAAP Generally Accepted Accounting Principles

GM General Manager

HUF Hindu Undivided Family

ICAI Institute of Chartered Accountants Of India

ICD Inter Corporate Deposit

IFSC Indian Financial System Code

IFRS International Financial Reporting Standards

IMF International Monetary Fund

Indian GAAP Generally Accepted Accounting Principles in India
INR Indian Rupee

IPO Initial Public Offer

IT Act Income Tax Act, 1961, as amended

KYC Policy Know Your Customer Policy

LLP Limited Liability Partnership

MBA Masters of Business Administration

M.Com. Masters of Commerce

MD Managing Director
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Term Description

MICR Magnetic Ink Character Recognition

MNBC Miscellaneous Non Banking Company

MoU Memorandum of Understanding

MSME Micro, Small & Medium Enterprises

MSF Marginal Standing Facility

NA Not Applicable

NAV Net Asset Value

NECS National Electronic Clearing System

NEFT National Electronic Fund Transfer

NI Act Negotiable Instruments Act, 1881, as amended

NII’s National Institutional Investors

NPA Non-Performing Asset

No. Number

NoC No Objection Certificate

NRE Account Non-Resident External Account

NRO Account Non-Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

NSI Non Systemically Important
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%

OCB(s) of beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date was eligible to undertake
transactions pursuant to the general permission granted to OCBs under FEMA.

OMO Open Market Operation

p.a. Per Annum

P/E Price/Earnings Ratio

RBI Reserve Bank of India

R&D Research and Development

Regulation S Regulation S under the U.S. Securities Act, as amended

RM Raw Material

RoC Registrar Of Companies, Delhi

RoNW Return on Net Worth

Rs. / Rupees / 3/ INR Indian Rupees

RTGS Real Time Gross Settlement

Rule 144A Rule 144A under the U.S. Securities Act

SARFAESI The S ecuritization & Reconstruction o f F inancial Assets & E nforcement o f's ecurities
Act, 2002, as amended

SCRA The Securities Contracts (Regulation) Act, 1956, as amended

SCRR The Securities Contracts (Regulation) Rules, 1957, as amended

SIDBI Small Industries Development Bank of India

SLR Statutory Liquidity Ratio

SME Platform The 'Smal.l and Medium En.terp?ise platform of the Exchange is intended for small and
medium sized companies with high growth potential

SMES Small and Medium Enterprises

Sq. ft. Square Feet

Sq. mt. Square Meter

Sr. Senior

Sr. No. Serial Number

SSI Small Scale Industries

STT Securities Transaction Tax

Sub-Account

Sub-accounts re gistered with S EBIu nder t he SEBI (F oreign I nstitutional In vestor)
Regulations, 1 995, o ther t han sub-accounts which ar e foreign co rporates o r foreign
individuals.

TAN

Tax Deduction Account Number allotted under the Income Tax Act

U.S./US/U.S.A/ United

States

The United States of America, together with its territories and possessions

U.S. GAAP

Generally Accepted Accounting Principles in the United States of America
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Term Description

UK United Kingdom

VAR Value-At-Risk
Venture C apital F unds as d efined and r egistered with SEBI under t he S ecurities and

VCFs Exchange Board of India (Venture Capital Funds) Regulations, 1996 and the Securities
and Exchange Board of India (Alternative Investment Funds) Regulations, 2012

VP Vice President

WEO World Economic Outlook

WTD Whole Time Director

Working Day All days other than a Sunday or a public holiday on which Commercial Banks in Mumbai

are open for business
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CERTAIN CONVENTIONS; PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Certain Conventions

All references to “India” contained in this Prospectus are to the Republic of India. In this Prospectus, our Company has
presented numerical information in “lakhs” units. One lac represents 1,00,000.

Financial Data

Unless stated otherwise, the financial data in this Prospectus is derived from our audited financial statements as on and
for the Fiscal Years ended March 31, 2015, 2014, 2013, 2012 and 2011 prepared in accordance with Indian GAAP and
the Companies Act and restated in accordance with the SEBI Regulations and included in this Prospectus. Our Fiscal
Year commences on April 1 and ends on March 31 of the following year. In this Prospectus, any discrepancies in any
table, graphs or charts between the total and the sums of the amounts listed are due to rounding-off.

There are significant differences between Indian GAAP, U.S. GAAP and IFRS. Accordingly, the degree to which the
Indian G AAP f inancial statements in cluded in th is P rospectus will p rovide m eaningful i nformation is e ntirely
dependent on the reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar
with I ndian a ccounting p ractices, I ndian G AAP, t he Companies A ctandthe S EBI Regulations o nthe financial
disclosures pr esented i n this P rospectus s hould a ccordingly be 1 imited. W ¢ have not a ttempted t o e xplain t he
differences between Indian GAAP, U.S. GAAP and IFRS 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.

Any p ercentage a mounts, a s s et f orth in th e S ection tit led “ Risk F actors”, C hapter title d “ Our B usiness” an d
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 10, 80 and 140 of
this Prospectus, respectively, and elsewhere in this Prospectus, unless otherwise indicated, have been calculated on the
basis o f o ur au dited financial s tatements p repared i n acco rdance with I ndian G AAP and the Companies Actand
restated in accordance with the SEBI Regulations.

Currency, Units of Presentation and Exchange Rates

All references to “Rupees”, “Rs.” or “” are to Indian R upees, the o fficial currency of the R epublic o f India. All
references to “US$” or “US Dollars” or “USD” are to United States Dollars, the official currency of the United States
of America.

This Prospectus may contain conversions of certain U S D ollar and o ther currency amounts into Indian Rupees that
have been presented solely to comply with the requirements of the SEBI Regulations. These conversions should not be
construed as a representation that those US Dollar or other currency amounts could have been, or can be converted into
Indian Rupees, at any particular rate.

Definitions

For d efinitions, p lease see the Chapter titled “Definitions and A bbreviations” onpage 1 of this Prospectus. In the
Section title d “ Main P rovisions of t he A rticles of A ssociation of our Company” be ginning o n pa ge 196 of this
Prospectus, defined terms have the meaning given to such terms in the Articles of Association.

Industry and Market Data

Unless stated otherwise, the industry and market data and forecasts used throughout this Prospectus has been obtained
from i ndustry sources as well as G overnment P ublications. I ndustry s ources as well a s G overnment P ublications
generally s tate t hat t he i nformation co ntained in t hose p ublications h as b een o btained from s ources believed to be
reliable but that their accuracy and completeness and underlying assumptions are not guaranteed and their reliability
cannot be assured.

Further, the extent to which the industry and market data presented in this Prospectus is meaningful depends on the
reader’s familiarity with and understanding o f 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

All statements ¢ ontained in this P rospectus t hat a re n ot s tatements o fh istorical f act ¢ onstitute forward-looking
statements. All statements regarding our ex pected financial condition and results o f o perations, business, p lans and
prospects ar e forward-looking statements. T hese forward-looking s tatements i nclude s tatements with r espect to our
business strategy, our revenue and profitability, our projects and other matters discussed in this Prospectus regarding
matters t hat a re not historical f acts. I nvestors ¢ an generally i dentify f orward-looking s tatements b y t he use o f

e LLINNT3 LEINT3 CEINT3 9

terminology such as “aim”, “ anticipate”, “ believe”, “ expect”, “estimate”, “i ntend”, “o bjective”, “ plan”, “ project”,
“may”, “will”, “will continue”, “will pursue”, “contemplate”, “future”, “goal”, “propose”, “will likely result”, “will
seek to” or other words or phrases of similar import. All forward looking statements (whether made by us or any third
party) are predictions and are subject to risks, uncertainties and assumptions about us that could cause actual results to

differ materially from those contemplated by the relevant forward-looking statement.

Forward-looking statements reflect our current views with respect to future e vents and are not a guarantee of future
performance. These statements are based on our management’s beliefs and assumptions, which in turn are based on
currently available information. Although we believe the assumptions upon which these forward-looking statements are
based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based
on these assumptions could be incorrect.

Further the actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to the
automobile and auto parts industry in India and overseas in which we have our businesses and our ability to respond to
them, o ur a bility to s uccessfully i mplement o ur s trategy, o ur gr owth a nd e xpansion, t echnological ¢ hanges, o ur
exposure to market risks, general economic and political conditions in India and overseas which have an impact on our
business activities or investments, the monetary and fiscal policies of India and other jurisdictions in which we operate,
inflation, d eflation, u nanticipated v olatility i n in terest r ates, foreign e xchange r ates, e quity pricesor otherratesor
prices, the performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes,
changes in competition in our industry and incidence of any natural calamities and/or acts of violence. Other important
factors that could cause actual results to differ materially from our expectations include, but are not limited to, the
following:

e Our inability to manage our growth effectively, especially as we expand our client base;

e Our inability to maintain or enhance our brand recognition;

e Our inability to retain the services of our senior management, key managerial personnel and capable employees;

e Qur inability to renew rents for our Properties used for business activities or conduct new rent arrangements on
commercially acceptable terms;

o Inability to adequately protect our trademarks;

e Changes in consumer demand;

e  Failure to successfully upgrade our products and service portfolio, from time to time; and

o Failure to obtain any applicable approvals, licenses, registrations and permits in a timely manner.

For further d iscussions o f factors t hat ¢ ould c ause o ur actual r esults to d iffer, p lease see the S ection titled “Risk
Factors”, C hapter title d “ Our B usiness” and “ Management’s D iscussion and A nalysis of F inancial C ondition and
Results of Operations” beginning on pages 10, 80, and 140 of this Prospectus, respectively.

By their nature, certain risk disclosures are only estimates and could be materially different from what actually occurs
in the future. As ar esult, actual future gains or losses could materially differ from those that have been estimated.
Forward-looking statements s peak only as of this Prospectus. Our Company, our Directors, the Lead Manager, and
their respective affiliates or associates do not have any obligation to, and do not intend to, update or otherwise revise
any statements reflecting circumstances arising after the date hereof or to reflect the occurrence ofunderlying events,
even if the underlying assumptions do not come to fruition. In accordance with the SEBI requirements, our Company
and the Lead Managers will ensure that investors in India are informed of material developments until such time as the
grant of listing and trading approvals by the Stock Exchange.
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SECTION II - RISK FACTORS

An investment in equity involves a hi gh degree of risk. Investors should carefully consider all the information in this
Prospectus, including the risks and uncertainties described below, before making an i nvestment in our equity shares.
Any of the following risks as well as other risks and unc ertainties discussed in this Prospectus could have a m aterial
adverse effect on our business, financial condition and results of operations and could cause the trading price of our
Equity Shares to decline, which could result in the loss of all or part of your investment. In addition, the risks set out in
this Prospectus may not be exhaustive and additional risks and uncertainties, not presently known to us, or which we
currently deem immaterial, may arise or become material in the future. 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 risks mentioned herein.

Materiality

The Risk factors have been determined on the basis of their materiality. The following factors have been considered for
determining the materiality.

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

Note:

The risk factors are disclosed as envisaged by the management along with the proposals to address the risk if any.
Unless s pecified or quantified in the relevant risk factors below, we are not in a pos ition to quantify the financial
implication of any of the risks described in this section. In this Prospectus, any discrepancies in any table between total
and the sums of the amount listed are due to rounding off. Any percentage amounts, as set forth in "Risk Factors" and
elsewhere in this Prospectus unless otherwise indicated, has been calculated on the basis of the amount disclosed in the
Financial Statements prepared in accordance with the Indian Accounting Standards.

Internal Risk Factors

1. If we are not able to obtain, renew or maintain the statutory and regulatory permits and approvals required to
operate our business it may have a material adverse effect on our business

We r equire cer tain s tatutory an d r egulatory p ermits an d ap provals t o o perate o ur e xisting b usiness. F or more
information on the status of our material statutory and regulatory permits, please see the chapter titled “ Government
and O ther K ey A pprovals” b eginning o n p age 154 of't his P rospectus. We ar e inthe p rocess o f making cer tain
applications with the relevant authorities. Following is the list of important approvals and sanctions pending at various
stages as on the date of this Prospectus:

v Certificate of Registration under the Punjab Shops and Commercial Establishments Act, 1958 for our showroom
in Panipat

v Certificate of Registration under the Punjab Shops and Commercial Establishments Act, 1958 for our showroom
in Gohana

Further, we are required to renew certain permits and ap provals to ensure smooth functioning of the operational and
business activities. While we believe that we will be able to renew and / or obtain the required permits and approvals as
and when required; there can be no assurance that the relevant authorities will issue any or all requisite p ermits or
approvals in the timeframe anticipated by us, or at all. For example, upon set-up of our proposed multi - brand service
centre, we may be required to obtain a fresh consent of the Haryana Pollution Control Board (HPCB) and we cannot
guarantee the approval of the same. Failure to obtain, renew and / or maintain the required permits or approvals may
result in the interruption o f our operations or delay or impede our expansion plans and may have a material adverse
effect on our business, financial condition and results of operations.

2. Our business is heavily dependent on our suppliers
We do not manufacture any of the products that we deal in. Also, our proposed business activities within our subsidiary
— VMPL is of trading and no manufacturing. As an authorised dealer of vehicles and as a trader of auto parts, tyres,

HDPE, LDPE Polymers, Aluminium Scrap and other metal and plastic items, our business is heavily dependent on the
sustenance a nd b usiness ¢ apabilities o f the respective s uppliers o ft hese p roducts many o f whom ar e al so
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manufacturers. Since we do not manufacture any product ourselves, nor have any substantial marketing or branding
requirements for business, we are reliant on our suppliers for all these aspects. Our sales and profitability would be
adversely affected in case of any management inabilities or errors on part of our important / key suppliers / principals.

Following are some of the important factors about our business which we do not directly have control over and are
dependent on our suppliers:

Introduction of new products and its variants

Marketing of these products on a large scale and overall branding in the state of Haryana
Errors or rollbacks in sold products creating negative goodwill and consumer litigations
Cost competiveness of these products.

Supplier side logistics which in turn affect our delivery levels to clients

Availability of parts and repair materials for ensuring smooth after sales

ASENENENENEN

Further, substantial portion of our sales are derived from sale of products in the state of Haryana, and reduction in sales
and marketing efforts by our suppliers within this state could have a adverse effect on our results of operations.

3. Our sales are significantly dependent on a few products

Significant portion (more than 50%) of our total revenue comes from sale of LCVs and M CVs within the State of
Haryana. These products are generally used by Educational Institutions and Corporate as mini-busses and delivery vans
as well as by Hospitals for ambulance services. Any new launch within this space by competing vehicle manufacturers,
or decrease in the demand for such products for any other reason not in our control, would severely affect our sales
growth in the future and hence materially and adversely affect our results of operations and financial condition.

4. Our business is seasonal in nature and hence results of different quarters within a fiscal year may not be fully
comparable.

Sale of vehicles in India has been a seasonal business historically. The primary reason for this is the culture of buying
large value assets around festive seasons such as Diwali, Gudi Padwa, etc. Further, the “Traveller” and "Trax-Cruiser"
are mainly used by Schools /Colleges/Institutions as mini-buses and schools do most of their asset purchase around the
months of January to May (i.e. at the start of new admissions and new term), at the time of collection of fees. Also, it is
a customary practice in the automobiles industry to postpone vehicle purchase from the month of December to month
of January for the simple reason of change in manufacturing year. Hence, our vehicle sales vary in season time and in
lean period. This would make our quarterly results not fully comparable to each other.

Further, any loss of business during the season time due to any unavoidable external or internal mismanagement, would
severely affect our results of operations and financial conditions.

5. We have allotted equity shares in the last one year, which are a price below the issue price.

A substantial portion (95%) of our pre-issue capital consists of shares allotted in the last one year and the same may be
below issue price. The details of the same are as below:

Date of Name of the Allottees Number of Shares Issue Price Promoter / Promoter
Allotment (€3) Group
Atul Jain 2,50,000 10 Yes
2D(;’lcjmber 10, "Vandana Jain 3,50,000 10 Yes
Shanta Jain 3,00,000 10 Yes
Atul Jain 5,00,000 10 Yes
I;glcjmber 'L andana Jain 3.10,000 10 Yes
Shanta Jain 2,00,000 10 Yes
December 12, | Atul Jain 2,00,000 10 Yes
2014 Deepti Bhadbade Jain 20,000 10 No
Atul Jain 7,50,000 10 Yes
2D(flcjmber 13, Vandana Jain 2,40,000 10 Yes
Shanta Jain 3,50,000 10 Yes
I;glcjmber 7. Shanta Jain 55,000 10 Yes
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ZD(fmeber 24 | Arvind Kumar Sankhyain 2,69,000 10 No

ZD(fmeber 25, | Arvind Kumar Sankhyain 1,50,000 10 No

2D§fzmber 27, Arvind Kumar Sankhyain 56,000 10 No
Total 40,00,000

This allotment o f 40,00,000 equity shares is part of different tranches of allotments made pursuant to a Rights I'ssue
(approved v ide s hareholder’s r esolution da ted N ovember 20, 20 14) of E quity Shares (including r enunciations a nd
unsubscribed p ortion allotments) hence the al lotment price is below the is sue price. The funds received from such
rights issue have further been utilised towards purchase considerations payable for land bought from promoter group of
the company and other working capital needs.

Of the above, our Promoters have subsequently brought in ¥ 210.41 lakhs as additional share premium of X 16/- per
share in order to make 13,15,060 equity shares effectively at the same value as the IPO price and thus comply with
Regulation 32, 33 and 36 of the SEBI ICDR Regulations, 2009. However, 26,84,9440 equity shares would still remain
as allotted within the last one year at a differential price from the IPO to Promoter & Promoter Group and others. We
cannot assure that subject to compliance of applicable laws, the management of our company would not allot shares in
the future at a price below the IPO Price.

6. We have recently incorporated a subsidiary — Vaksons Metaplast Pvt. Ltd. Certain proceeds of the issue are to
be deployed for infusing fresh capital into this company. However, we do not have substantial experience for
the proposed business activities of this enterprise.

Apart from being an authorised dealer of vehicles for Force Motors Ltd., we have also been involved in the trading of
auto p arts, utilities and o ther s pares. W e now propose to widen the base o f our trading o perations by entering the
business o f d omestic and i nternational trading in various metal and p lastic products with a focus on p roducts and
materials that are regularly used within the automobile industry value cycles such as Aluminium scrap, various Alloys,
HDPE, L DPE etc. We have hence incorporated a s ubsidiary — Vaksons M eta Plastics Pvt. Ltd. through which we
propose to carry out these business activities. Further, we propose to utilise * 188.00 lakhs out of the issue proceeds for
infusing equity into this company and augmenting its capital base for such activities. Since the company proposes to
enter into binding agreements w.r.t this business, only after the fund’s availability is relatively assured; currently we do
not h ave a ny bi nding pu rchase or der from c lients or bi nding c ommitments from a ny s upplier for t hese a ctivities.
However, we believe that having traded in auto parts and components, we should be able to leverage that experience in
these products as well. Considering the fact that these activities are relatively newer to our organisation, we cannot
assure that we would be able to:

Adequately analyze key risks and other metrics prior to entering into transactions

Ensure correctness of our working capital projections and other assumptions

Develop a execution team with relevant systems and processes to handle the business management

React effectively to any Government regulations which prohibit imports or change import duty structure or other
such externality which would be having a major impact on cost of material.

ANANENRN

Hence, the lack of experience in this new proposed line of business could adversely affect our ability to achieve our
sales and key execution targets and hence adversely impact our future consolidated results of operations and financial
conditions.

7. We have not placed orders for all of the machinery and equipments proposed to be purchased out of the issue
proceeds as part of the proposed additional multi-brand service centre at Sonepat, Haryana. Delay or inability
to procure these assets as envisaged could adversely affect our financial conditions and execution targets.

We currently operate a vehicle service centre at Sonepat, Haryana. We propose to set up an additional service centre in
a plot of land (already purchased by us) near our existing service centre at Sonepat. As part of this project, we propose
to utilise around X 15.11 lakhs from the Issue Proceeds to purchase the required machinery and equipments. We have
estimated the requirement of funds for this objective by obtaining quotations from suppliers of such assets, however, in
order to keep the pricing and quality of these products open until the point o f purchase we have not yet placed any
orders for the same.
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We believe that since the delivery of these products do not have a substantial lag time, it would be preferred to order
the same once the monies required for such purchases are readily available. However, any delays or inability to procure
such products at competitive prices, could result in additional expenditures in the future and may adversely affect our
profitability of such capex plan.

& Our promoters and directors are interested in the company for various other operational transactions and
arrangements apart from their shareholding and directorship interests. We have hence entered into various
related party transactions in the past and we may continue to do so in the future.

We have entered into various related party transactions such as payment of rent, re-imbursements of other maintenance
expenses o n t he r ented p roperties, p urchase o f 1 and, r emunerations, et c. with t he d irectors, p romoters a nd t heir
relatives. A summary of our related party transactions in the last five years is as disclosed below:

Particulars For the year ended March 31,
2015 2014 2013 2012 2011

Remuneration 3.60 1.92 1.92 1.20 1.20
Rent 2.40 1.80 1.80 1.80 1.80
Purchase Of land 450.00 - - - -
Allotment of Shares 352.50 - - - 2.50
Share Premium Received 210.41 - - - -
Net Amt. Receievedd uringt he year( re- 66.16 60.56 2822 15.30 2703
imbursements)

NetA mt. A djusted duringt heye ar (re-| ;5 32.17 2.12 15.30 18.89
imbursements)

Loan / Advances repaid by Entities 99.15 20.50 14.75 6.00 18.10
Loan / Advances given to Entities 75.80 33.90 24.75 15.00 11.50
Balance Outstanding at year end - 38.39 10.00 3.90 3.00

For de tails r egarding t he r elated p arty t ransactions o ft he company, p lease s ee “Annexure XVI’ o fthe Restated
Financial Report on page 136 of this Prospectus.

While we believe that these transactions have been conducted on arms length basis, there can be no assurance that our
Company could not have achieved more favourable terms had such transactions not to be entered into within related
parties. Furthermore, it is likely that our Company will enter into related party transactions in the future.

9. We have recently acquired land from our Promoter for setting up our proposed multi-brand service centre in
Sonepat.

We have recently purchased land aggregating to 1033 sq. yards from our Promoter Group Entity for ¥ 450.00 lakhs by
utilising parts of the rights issue proceeds (and subsequent share premium amounts) pursuant to sale of land agreement
dated December 11, 2014. This land was purchased with the intention of setting up our proposed multi-brand service
centre. Though the management b elieves that t he t ransaction was carried out on anarm’s 1 ength b asis, we cannot
guarantee that there will be no such future transactions involving our Promoter / Promoter Group.

10. We have recently acquired land from our Promoter for setting up our proposed multi-brand service centre in
Sonepat. Our Company is yet to complete the Stamp duty and registration related formalities.

Our Company has purchased land at Jiwan Vihar, Patti Musalaman, Murthal Road, Dist. Sonepat — 131001, Haryana
admeasuring 1,033 sq. yards from our Promoter Group, Mrs. Shanta Jain, for X 450.00 lakhs vide Agreement for Sale
of Land dated December 11, 2014 and our Company has taken possession of the said land for construction of proposed
Service centre. T hough, the formalities for purchase of land have been completed, our Company has yet to pay the
Stamp D uty on the same for r egistration inits na me d ue to p ending N OC from the Divisional Commissioner o f
Sonepat. If we fail to obtain the NOC, we may not be able to register the land at all or may face delay in doing the
same. This may affect our future strategy of constructing a proposed multi-brand service centre in Sonepat which may
in turn affect our financial growth.

Further, we intend to raise an amount ofZ 35 lakhs " for payment of Stamp Duty at the time of registration of the said

land. Failure to register the land, due to non-availability of NOC or any other factor may result in the IPO funds being
unutilised for the period until we obtain the necessary clearances for registration.
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@ Stamp Duty is estimated based on the opinion letter received from Hari Om Sharma, Advocate, dated September 07,
2015

11. We do not own some of the key properties from which we operate our business activities. Inability to ensure
hassle free use of these properties or inability to procure similar properties at acceptable terms could result in
temporary disruption of our operational activities and hence adversely affect our results of operations and
financial condition.

Some of'the key properties from which we operate are not owned by us and the same are obtained on rental / lease
basis. Further, we rent certain properties from our Promoters and Promoter Group members. The details of the same are
as below:

S. Prop.erfy Location Name of Rent Term of Rent
No. Description Owner
Registered 105, F irstF loor, B arodia_ Tower, C entral | oo 215,000 | 01/09/2014¢t o
1 Market, P rashant V ihar, D -Block, R ohini -
Office 110085 Kanta per month | 31/08/2017
Sonepat .
2 | Showroom a nd A-Block, S hubham G arden C omplex, | AtulJainand | T 20,000 | 01/03/2014t o
OWIoo Murthal Road, Sonepat-131001 Shanta Jain | permonth | 31/03/2016
Service Centre
3 Gohana Panipat R oad, G ohana, S onepat D istrict - | Shree C hand | T  7,000/- | 07/07/2014t o
Showroom 131301 Saini per month | 06/07/2017
Panipat . . 3 10,000 | 01/12/2014t o
4 Showroom G. T. Road, Panipat — 132103 Raj Kumar per month 30/11/2017

Any termination of the Agreements whether due to any breach or otherwise, or non-renewal thereof, could temporarily
disrupt our functioning and adversely affect our business operations.

12. We are dependent on our Promoters, and senior management, for their expertise and market goodwill. Our
separation, if any, from our Promoters or key members of senior management may adversely affect our
business.

We are dependent on our Promoters, Mr. Atul Jain and Mrs. V andana Jain as well as key members o f the s enior
management such as Mr. Satender Kumar J ain for their e xpertise and market go odwill. Any separation from these
important members may adversely affect our business. We believe that our Promoters family lend strength to the trust
and reliability reposed in us and enables us to attract and retain fresh talent. Our separation, if any, with our Promoters
family for any reasons whatsoever shall adversely affect our business and results of operations.

13. Some of the agreements entered into by us with respect to our properties, are not adequately stamped and
registered, resulting in making them inadmissible as evidence in legal proceedings.

Some of the agreements entered into by us with respect to our properties are not adequately stamped such as the sale of
land agreement entered into for purchase of land where we propose to set up our new multi-brand service centre. 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. The
effect of non-registration, in certain cases, is to make the document inadmissible in legal proceedings. Any potential
dispute vis-a-vis the said premises and our non-compliance of local laws relating to stamp duty and registration may
adversely impact the continuance of our activity from such premises.

14. There may be possible conflicts of interest between us and our Promoter or one of our Promoter Group Entities.
If our Promoter or Promoter Group Entity act in a manner that is contrary to our interests, our business,
financial condition and results of operations could be adversely affected.

Our Promoter - Mrs. Vandana Jain is actively involved in the management o f the business operations of one of our
Promoter Group Entity (M/s. Aditya Overseas, a sole proprietary firm of Mrs. Vandana Jain), who is in a similar line of
our business when compared to our Company. Our Promoter’s attention to our Promoter Group Entity may distract or
dilute a ttention from o ur b usiness, which may a dversely a ffect o ur b usiness, financial ¢ ondition a nd r esults o f
operations. Further, there is no non-compete agreement in place between us and M/s Aditya Overseas with respect to
the business of trading of aluminium scraps, etc. There can be no assurance that our Promoter Group Entity will not
provide comparable services, expand their presence or acquire interests in competing ventures in the locations in which
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we operate. For further details, please see the chapters titled “Our Business” and “Our Promoters, Promoter Group and
Group Companies” beginning on pages 80 and 112 respectively of this Prospectus.

15. Our insurance policies provide limited coverage and we may not be insured against some business risks.

Our insurance policies currently consists of Standard Fire and Special Peril Policy which covers the stock held in our
premises at A-Block, Shubham Garden Complex, Murthal Road, Sonepat-131001. As on the date of this Prospectus,
the total sum insured by our Company under this policy aggregates to I 135.00 lakhs. Notwithstanding the insurance
coverage that we carry, we may not be fully insured against some business risks and the occurrence of an accident that
causes l osses in e xcess o f 1 imits s pecified under the relevant p olicy, or l osses ar ising from e vents not co vered by
insurance policies, could materially and adversely affect our financial condition and results of operations. For details on
our insurance co verage, p lease see “Insurance” in th e c hapter title d “ Our B usiness” b eginning on p age 80 of this
Prospectus.

16. The proposed objects of the issue for which funds are being raised have not been appraised by any bank or
financial institution. Any inability on our part to effectively utilize the Issue proceeds could adversely affect our
financials.

The objects of the issue for which part of the fund are being raised have not been appraised by any bank or financial
institution. In the absence of such independent appraisal, the requirement of funds raised through this issue, as specified
in the chapter titled “Objects of the Issue” on page 50 of this Prospectus, are based on the company’s estimates and
deployment of these funds is at the discretion of the management and the Board of Directors of the company and will
not b e subject to monitoring by any i ndependent a gency. A ny inability on our p art t o e ffectively utilize the I ssue
proceeds could adversely affect our financials.

17. Our Company logo has not been registered under the Trademarks Act, 1999. Consequently we may not be able
to effectively protect our intellectual property.

Our C ompany has m ade an a pplication with the T rademarks R egistry, for r egistration o f o ur lo go. T here is n o
assurance t hat t he ap plication will be approved by the T rade M ark R egistry. I n a ddition, our a pplication for t he
registration of the trade mark may be opposed by third parties and we may have to incur significant cost and spend time
in liti gations in relation to these oppositions. In the event we are not able to obtain the trademark registration of our
Company, we may not be able to avail the legal protection and legal remedies (in case of infringement) available as a
proprietor of r egistered t rademarks. N on-registration may ad versely a ffect o ur Company’s a bility to p rotect its
trademark against infringements which may materially and adversely affect our goodwill and business. If our Company
fails to successfully protect or enforce its intellectual property rights, it may be required to change its logo. Any such
change could require our Company to incur additional costs and may impact its brand recognition in the market and
amongst b uyers an d p otential b uyers. F or d etails o nt he t rademark ap plications, please s ee t he ch apter t itled
“Government and other Statutory Approvals” beginning on page 154 of this Prospectus.

18. There is a legal proceeding initiated by our Company and the same is pending before the Judicial/Statutory
authorities. Any rulings by such authorities against our Company may have an adverse impact on their
operations.

Our C ompany i s involved ina 1egal proceeding, which is pe nding be fore t he Judicial / S tatutory a uthorities. A
summary of the pending proceedings is set forth below. The amount claimed in this litigation has been disclosed to the
extent ascertainable. Any developments in the proceedings or any rulings by such authorities against our Company may
have an adverse impact on our goodwill, results of operations and financial condition:

a. Litigations / Proceedings filed by our Company

No. of Amount (to the
Sr. No. | Nature of Matter ) extent quantifiable)
Matters X
(R in lakhs)
1 Litigation involving Criminal Laws 1 0.32

For more i nformation r egarding liti gations, p lease s ee t he ¢ hapter title d “Outstanding L itigations and M aterial
Developments” beginning on page 150 of this Prospectus.
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19. We have experienced negative cash flows in previous years / periods. Any operating losses or
flows in the future could adversely affect our results of operations and financial condition.

We have experienced negative operating as well as financial cash flows, in the past.

negative cash

(< in lakhs)

Particulars Financial Year Ended
Mar-15 Mar-14 Mar-13 Mar-12 Mar-11
Net Cash flow from Operating activities (118.05) 51.88 (42.59) (16.65) 10.87
Net Cash Flow from Investing Activities (565.33) (34.03) (11.22) 0.89 (1.12)
Net Cash Flow From Financing Activities 675.58 1.86 57.15 13.35 (11.15)

If the negative cash flow trend persists in future, our Company may not be able to generate sufficient amounts of cash
flow to finance our Company’s working capital, make new capital expenditure, pay dividends, repay loans, make new
investments or fund other liquidity needs which could have a material adverse effect on our business and results of
operations.

20. Our Company has availed unsecured loan which are repayable on demand. Any demand from the lenders for
repayment of such unsecured loan may affect our cash flow and financial condition.

As on March 31, 2015, our Company has availed a total sum of ¥ 95.00 lakhs as unsecured loans (as per our restated
financial statements) which may be recalled at any time. Sudden recall may disrupt our operations and also may force
us to opt for funding at higher interest rates, resulting in higher financial burden. Further, we will not be able to raise
funds at short notice and thus result in shortage of working capital fund. For further details, please see “Unsecured
Loans” under “ Financial Information” beginning on page 123 of this Prospectus. Any demand for the repayment of
such unsecured loan, may adversely affect our cash flow and financial condition.

21. We are subject to the restrictive covenants of banks in respect of the overdraft and other banking facilities
availed from them.

Our financing arrangements contain restrictive covenants whereby we are required to obtain approval from our lenders,
regarding, among other things, change or alter capital structure, effect any scheme of amalgamation or reconstitution,
implement a new scheme of expansion or take up an allied line of business / manufacture, etc. For further details on
the, please see the chapter titled “Financial Indebtedness” beginning on page 148 of this Prospectus. There can be no
assurance that such consents will be granted or that we will be able to comply with the financial covenants under our
financing arrangements. In the event we breach any financial or other covenants contained in certain of our financing
arrangements, we may b er equired u nder t he terms o fs uch financing a rrangements t o i mmediately r epay o ur
borrowings e ither in whole or in part, t ogether with any related c osts. T his may ad versely i mpact o ur r esults o
operations and cash flows.

22. Our Promoters have provided security to our Bankers towards financial arrangement availed by our Company.

Our Company has availed financial arrangement from our Bankers for which security in form of immovable properties
owned b y o ur P romoters has b een p rovided. I n ca se i n future d ue t o a ny ci rcumstances, i f these s ecurities ar e
withdrawn, our Bankers shall ask for new securities which the Company will have to arrange in future. This may have
effect our business and financial operations. For further details, please see the chapter titled “Financial Indebtedness”
beginning on page 148 of this Prospectus.

23. If we are unable to retain the services of our key managerial personnel, our business and our operating results
could be adversely impacted.

We are dependent on our key managerial personnel for executing the day-to-day activities and managing our business
efficiently. If any of the members of our key managerial p ersonnel is unable or unwilling to continue in his present
position, we may notbe able toreplace him easily or at all, and our b usiness, r esults o f o perations and financial
condition m ay b e materially an d ad versely i mpacted. F or ex perience an d q ualifications o f o ur k ey managerial
personnel, please see “Key Managerial Personnel” in the chapter titled “Our Management” beginning on page 100 of
this Prospectus.
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After the completion of this Issue, our Promoter Group will control, directly or indirectly, a majority of our outstanding
Equity Shares (i.e. 55.27%). As a result, our Promoter Group will continue to e xercise s ignificant c ontrol o ver us,
including being able to control the composition of our board of directors and determine decisions requiring simple or
special majority voting, and our other shareholders will be unable to affect the outcome of such voting. Our Promoter
Group may take or block actions with respect to our business, which may conflict with our interests or the interests of
our minority shareholders, such as actions which delay, defer or cause a change of our control or a change in our capital
structure, merger, ¢ onsolidation, t akeover o r o ther b usiness ¢ ombination i nvolving us , o r which d iscourage or
encourage a potential acquirer from making a tender offer or otherwise attempting to obtain control of us.

24. We will be controlled by our Promoter Group - so long as they control majority of our Equity Shares.

We cannot assure you that our Promoter Group will act in our interest while exercising their rights in such entities,
which may in turn materially and adversely affect our business and results of operations. We cannot assure you that our
Promoter Group will act to resolve any conflicts of interest in our favour. If our Promoter Group sells a substantial
number of the Equity Shares in the public market, or if there is a perception that such sale or distribution could occur,
the market price of the Equity Shares could be adversely affected. No assurance can be given that such Equity Shares
that are held by the Promoter Group will not be sold any time after the Issue / lapse oflock-in period, which could
cause the price of the Equity Shares to decline.

25. Our ability to pay dividends in the future may be affected by any material adverse effect on our future earnings,
financial condition or cash flows.

Our ability to pay dividends in future will depend on our earnings, financial condition and capital requirements, and
that o f o ur S ubsidiary a nd t he d ividends t hey d istribute to us. O ur b usiness is working c apital as well a s c apital
intensive. We further propose to incur capital expenditure in setting up more facilities for service centres, showrooms,
offices, etc. We may be unable to pay dividends in the near or medium term, and our future dividend policy will depend
on our capital requirements and financing arrangements in respect of our operations, financial condition and results of
operations.

26. In the event there is any delay in the completion of the Issue, there would be a corresponding delay in the
completion of the objects of this Issue which would in turn affect our revenues and results of operations.

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” beginning on page 50 of this Prospectus. The proposed schedule of implementation of the objects of the
Issue is based on our management’s es timates. I f t he s chedule o f i mplementation is d elayed for any o ther r eason
whatsoever, i ncluding any d elay in the c ompletion o f the Issue, we may have to revise our working c apital | imits
resulting in unprecedented financial mismatch and this may affect our revenues and results of operations.

27. We have not entered into any definitive arrangements to monitor the utilization of the Issue Proceeds.

As per the SEBI (ICDR) Regulation 2009, appointment of monitoring agency is required only for Issue size above
50,000 lakhs. Hence we have not appointed any monitoring agency and the deployment of Issue Proceeds as stated in
the chapter titled “Objects of the Issue” on page 50 of this Prospectus is not subject to monitoring by any independent
agency. M ajor portion of the funds being raised through this Issue will be utilized for working capital requirements
which are based on the management estimates.

28. Some of our Group Companies have incurred losses in the past. Sustained losses by Group Companies could
adversely affect our promoter’s financial condition.

Some o f o ur G roup C ompanies ha ve i ncurred 1 osses in t he recent p ast. Although these lo sses are n ot s ubstantial,
sustained losses by our Group Companies could adversely affect our promoters’ financial condition. A summary of
their financials has been set forth below:

Sr. No. Name Net Profit after Tax (T in lakhs)
Fiscal 2014 Fiscal 2013 Fiscal 2012
1 Fabino Life Sciences Ltd. (0.05) (0.10) (1.08)
2 NBL Buildcon Pvt. Ltd. 0.03 0.01 (0.10)
3 Keshav Health Foods Pvt. Ltd. (0.07) (0.04) (0.03)
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For further details, please see the chapter titled “Our Promoters and Promoter Group” beginning on page 112 of this
Prospectus.

29. We do not have any consolidated financials of our Company to display any business synergy between our
subsidiary and us.

Vaksons Metaplast Pvt. Ltd. was incorporated on April 06, 2015 as a subsidiary of our Company and hence no full year
financials o f't he s ame ar e a vailable. S ince t he subsidiary was i ncorporated af ter Mar ch 3 1, 2 015, t here are n o
consolidated f inancials a vailable which will show t he b usiness s ynergy b rought i nto o ur C ompany b y t he s aid
subsidiary. It may so happen that the subsidiary may not yield any synergy or may not be able to grow its business as
planned. This in turn may lead to us making a dead investment resulting loss of capital and adversely a ffecting our
financial condition.

External Risk Factors

30. The new Companies Act, 2013 is recently being implemented and any developments in the near future may be
material with respect to the disclosures to be made in this Prospectus as well as other rules and formalities for
completing the Issue.

A majority of the provisions and rules under the Companies Act, 2013 have recently been notified and have come into
effect from the date of their respective notifications, resulting in the corresponding provisions o f the companies Act,
1956 ceasing to have effect. The new companies Act, 2013 h as brought into effect significant changes to the Indian
company law framework, such as in the provisions related to issue of capital, disclosures in prospectus, c orporate
governance norms, audit matters, related party transactions, introduction of a provision allowing the initiation of class
action suits in India against companies by shareholders or deposits a restriction on investment by an Indian company
through more than two layers of subsidiary investment companies (subject to certain permitted exceptions), prohibition
on loans to directors and insider trading and restriction on directors and insider trading and restriction on directors and
insider trading and restrictions on directors and key managerial personnel from engaging in forward dealing. To ensure
compliance with the requirement of the Companies Act, 2013, we may need to allocate additional resources, w hich
may increase our regulatory compliance cost and divert management attention.

The Companies Act, 2013 i ntroduced certain additional requirements which do n ot have c orresponding e quivalents
under t he co mpanies Act, 1 956. A ccordingly, we may f ace ch allenges i n i nterpreting an d co mplying with s uch
provisions due to limited jurisprudence on them. In the event, our interpretation of such provisions of the Companies
Act, 2013 differs from, or contradicts with, any judicial pronouncement or clarifications issued by the Government in
the future, we may face regulatory actions or we may be required to undertake remedial step. We may face difficulties
in complying with any such overlapping requirements. Further, we cannot currently determine the impact of provisions
of the Companies Act, 2013 which are yet to come in force. Any increase in our compliance requirements or in our
compliance costs may have adverse effects on our business and results of operations.

31. Our Company is subject to risk arising from changes in interest rates and banking policies.

Increased interest rates will have a bearing on profitability and credit controls will have an effect on our liquidity and
will have serious e ffects o n ad equate working cap ital r equirements. W e ar e d ependent on our e xisting bank f or
arranging of our working capital requirement etc. Accordingly, any change in the existing banking policies or increase
in interest rates may have an adverse impact on profitability of our company.

32. Our ability to raise foreign capital may be constrained by Indian law.

As an I ndian co mpany, we ar e s ubject t o ex change co ntrols t hat r egulate b orrowing i n f oreign cu rrencies. S uch
regulatory r estrictions li mit our f inancing s ources a nd h ence ¢ ould ¢ onstrain it s a bility to o btain f inancing o n
competitive terms and refinance existing indebtedness. In addition, we cannot assure you that the required ap provals
will be granted to it without stringent conditions, if at all. Limitations on raising foreign debt may have an adverse
effect on our business growth, financial condition and results of operations.

33. Instability in financial markets could materially and adversely affect our results of operations and financial
condition.

The Indian economy and financial markets are significantly influenced by worldwide economic, financial and market
conditions. Any financial turmoil, especially in the United States of America or Europe, may have a negative impact on
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the I ndian e conomy. Although e conomic ¢ onditions d iffer i n e ach ¢ ountry, i nvestors’ 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.

The global financial turmoil, an outcome of the sub-prime mortgage crisis which originated in the United States of
America, ledto al oss o f investor co nfidence in worldwide financial markets. I ndian financial markets have also
experienced the contagion effect of the global financial turmoil, evident from the sharp decline in SENSEX, BSE’s
benchmark index. Any prolonged financial crisis may have an adverse impact on the Indian economy and us, thereby
resulting in a material and adverse effect on our business, operations, financial condition, profitability and price of our
Equity Shares.

34. Political instability or changes in the Government in India or in the Government of the states where we operate
could cause us significant adverse effects.

We are incorporated in India and most of our operations, assets and personnel are located in India. Consequently, our
performance and the market price and liquidity of the Equity Shares may be affected by changes in exchange rates and
controls, interest rates, G overnment p olicies, taxation, social and ethnic instability and other political and e conomic
developments af fecting I ndia. T he G overnment has traditionally e xercised, an d co ntinues t o ex ercise, a s ignificant
influence over many aspects of the economy. Our business is also impacted by regulation and conditions in the various
states in India where we operate. Since 1991, successive Governments have pursued policies of economic liberalisation
and financial sector reforms. However, there can be no assurance that such policies will be continued. Any political
instability could affect the rate of economic liberalisation, specific laws and policies affecting foreign investment, the
Automobile industry o r i nvestment in o ur Equity S hares. A significant ¢ hange i n t he G overnment’s p olicies, i n
particular, those relating to the Automobile industry in India, could adversely affect our business, results of operations,
financial condition and prospects and could cause the price of our Equity Shares to decline.

35. Terrorist attacks, civil unrest and other acts of violence or war involving India and other countries could
adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect the Indian markets on which our Equity Shares
will trade and also adversely affect the worldwide financial markets. These acts may also result in a l oss of business
confidence, impede travel and other services and ultimately adversely affect our business. In addition, any deterioration
in r elations b etween I ndia and P akistan might r esult i n i nvestor c oncern about s tability in the r egion, which c ould
adversely affect the price of our Equity Shares.

India has also witnessed civil disturbances in recent years and it is possible that future civil unrest as well as other
adverse s ocial, eco nomic a nd p olitical ev ents i n I ndia c ould have a n egative i mpact on the value o f share prices
generally as well as the price of our Equity Shares. Such incidents could also create a greater perception that investment
in Indian companies involves a higher degree of risk and could have an adverse impact on our business and the price of
our Equity Shares.

36. Any downgrading of India’s debt rating by an international rating agency could have a negative impact on our
business and the trading price of the Equity Shares.

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating agencies may
adversely affect our ability to raise additional financing and the interest rates and other commercial terms at which such
additional financing is available. This could have an adverse effect on our business and future financial performance
and our ability to obtain financing to fund its growth, as well as the trading price of the Equity Shares.

37. There is no existing market for our Equity Shares, and we do not know if one will develop. Our stock price may
be highly volatile after the Issue and, as a result, you could lose a significant portion or all of your investment.

There is no guarantee that our Equity Shares will be listed on the Stock Exchanges in a timely manner or at all and any
trading closures at the Stock Exchanges may adversely affect the trading price of our Equity Shares. Prior to the Issue,
there has not been a public market for the E quity S hares. F urther, we c annot p redict the e xtent to which i nvestor
interest will lead to the development of an active trading market on the Stock Exchanges or how liquid that market will
become. I fan active market d oes n ot d evelop, y ou may ex perience d ifficulty s elling t he E quity S hares t hat you
purchased. T he I ssue P rice i s n ot i ndicative o f p rices t hat will p revail i nt he o pen m arket following t he I ssue.
Consequently, you may not be able to sell your Equity Shares at prices equal to or greater than the Issue Price. The
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market price of the Equity Shares on the Stock E xchanges may fluctuate a fter listing as a result o f several factors,
including the following:

= Volatility in the Indian and other Global Securities Markets;

» The performance of the Indian and Global Economy;

= Risks relating to our business and industry, including those discussed in this Red Herring Prospectus;

= Strategic actions by us or our competitors;

= Investor perception of the investment opportunity associated with the Equity Shares and our future performance;

= Adverse media reports about us, our shareholders or Group Companies;

= Future sales of the Equity Shares;

= Variations in our quarterly results of operations;

= Differences between our actual financial and operating results and those expected by investors and analysts;

= Qur future expansion plans;

= Perceptions about our future performance or the performance of Indian Steel Processing companies generally;

= Performance of our competitors in the Indian Steel / Steel Processing industry and the perception in the market
about investments in the Steel sector;

= Significant developments in the regulation of the Steel industry in our key locations;

= Changes in the estimates of our performance or recommendations by financial analysts;

= Significant developments in India’s economic liberalisation and deregulation policies; and

= Significant developments in India’s fiscal and environmental regulations. There has been significant volatility in
the Indian stock markets in the recent past, and our Equity Share

= Price could fluctuate significantly as a r esult of market volatility. A decrease in the market price ofthe Equity
Shares could cause you to lose some or all of your investment.

38. Economic developments and volatility in securities markets in other countries may cause the price of the Equity
Shares to decline.

The Indian economy and its securities markets are influenced by economic developments and volatility in securities
markets in other countries. Investors’ reactions to developments in one country may have adverse effects on the market
price o f's ecurities o f co mpanies lo cated in o ther c ountries, in cluding I ndia. F or instance, th e financial crisis in the
United States and European countries, lead to a global financial and economic crisis that adversely affected the market
pricesi nt he securities markets ar oundt he world, i ncluding I ndian securities markets. N egative eco nomic
developments, such as rising fiscal or trade deficits, or a d efault on national debt, in other emerging market countries
may af fect i nvestor co nfidence an d cau se increased v olatility in I ndian securities markets a nd i ndirectly a ffect t he
Indian economy in general.

39. Conditions in the Indian securities market and stock exchanges may affect the price and liquidity of our Equity
Shares.

Indian stock exchanges, which are smaller and more volatile than stock markets in developed economies, have in the
past, experienced problems which have affected the prices and liquidity of listed securities of Indian companies. These
problems include temporary exchange closures to manage extreme market volatility, broker defaults, settlement delays
and s trikes b y b rokers. I n a ddition, t he go verning b odies o f't he I ndian stock e xchanges have fromtime totime
restricted securities from trading, limited price movements and restricted margin requirements. Further, disputes have
occurred on occasion between listed companies and the Indian stock exchanges and other regulatory bodies that, in
some cases, have had a negative effect on market sentiment. If similar problems occur in the future, the market price
and liquidity of the Equity Shares could be adversely affected. Further, a cl osure of, or trading stoppage on, either of
the Stock Exchanges could adversely affect the trading price of our Equity Shares.

40. Our ability to pay dividends in the future will depend upon future earnings, financial conditions, cash flows,
working capital requirements and capital expenditures.

The amount of our future dividend payments, if any, will depend upon our future earnings, financial condition, cash
flows, working capital requirements, capital expenditures and other factors. There can be no assurance that we will be
able to pay dividends. Additionally, we may be prohibited by the terms of our future debt financing agreements to make
any dividend payments until a certain time period as may be agreed with lenders.

Page | 20



VAKSONS
A

41.

Significant differences exist between Indian GAAP and other accounting principles, such as U. S. GAAP and
IFRS, which may be material to investors’ assessments of our financial condition.

Our financial statements, including the financial statements provided in this Prospectus are prepared in accordance with
Indian GAAP. We have not attempted to quantify the impact of U. S. GAAP or IFRS on the financial data included in
this Prospectus, nor do we provide a reconciliation of our financial statements to those of U.S. GAAP or IFRS. Each of
U. S. GAAP and IFRS differs in significant respects from Indian GAAP. 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 le vel o f familiarity with Indian a ccounting practices. Any reliance by persons not familiar with I ndian
accounting practices on the financial disclosures presented in this Prospectus should accordingly be limited.

PROMINENT NOTES:

1.

10.

The Net Worth of our Company was % 659.77 lakhs as of March 31, 2015 and the book value of each Equity Share
was X 15.80 as of March 31, 2015 as per our Restated Financial Statements. For more information, please see the
section titled “Financial Information” beginning on page 123 of this Prospectus.

Issue of 24,00,000 Equity Shares of the face value X 10 each at a price of X 26 per Equity Share for cash at a
premium aggregating < 624.00 lakhs.

The average cost of acquisition of the Equity Shares held by our Promoters are as below —

Mr. Atul Kumar Jain - T 13.89 per share
Mrs. Vandana Jain - % 25.12 per share

For further details, please see the chapter titled “Capital Structure” beginning on page 41 of this Prospectus.

Our Company, it’s Promoters / Directors, Company’s Associates or Group companies have not been prohibited
from acces sing t he Capital Markets under a ny or der or di rection pa ssed b y S EBI. T he P romoters, G roup
Companies and Associate Companies are not declared as wilful defaulters by RBI / Government authorities and
there are no violations of securities laws committed in the past or pending against them except as stated under
chapters tit led “Risk I actors”, “ Our P romoter, P romoter G roup and G roup C ompanies” a nd “Outstanding
Litigations and Material Developments” on pages 10, 112 and 150 of this Prospectus, respectively.

Investors are advised to refer to the chapter titled “Basis for Issue Price” beginning on page 58 of this Prospectus.

Investors are free to contact the Lead Managers for any clarification, complaint or information pertaining to the
Issue. The Lead Managers and our Company shall make all information available to the public and investors at
large and no selective or additional i nformation would be made available for a section of the investors in any
manner whatsoever.

In the e vent o f o ver-subscription, a llotment s hall be made as set out in p aragraph title d “ Basis o f A llotment”
beginning on page 190 of this Prospectus and shall be made in consultation with the Designated Stock Exchange
i.e. BSE. The Registrar to the Issue shall be responsible to ensure that the basis of allotment is finalized in a fair
and proper manner as set out therein.

Except as disclosed in the chapters titled “Our Promoter, Promoter Group and Group Companies” and “Annexure
XVI - Related Party Transactions” beginning on pages 112 and 136 respectively, of this Prospectus, respectively,
none o f o ur Group C ompanies ha ve b usiness i nterests o r o ther i nterests or any o ther transaction with/ in our
Company.

No loans and advances have been made to any person(s) / companies in which Directors are interested except as
stated in the Financial Statements. For details, please see the section titled “Financial Information” beginning on

page 123 of this Prospectus.

The details of transactions by our Company with Promoter Group and Group Companies during the last year are
disclosed under “Annexure XVI - Related Party Transactions” on page 136 of this Prospectus.
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11.

12.

13.

14.

15.

16.

None of the members of the P romoters Group / Directors and their i mmediate r elatives have entered into any
Transactions in the E quity shares of our Company within the last six months from the date of this Prospectus,
except as disclosed in the chapter titled “Capital Structure” beginning on page 41 of this Prospectus.

Investors may contact the LM, the R egistrar to the Issue or the C ompliance O fficer o f our C ompany, for any
complaints pertaining to the Issue.

For details on securities issued for a consideration other than cash, please see the chapter titled “Capital Structure”
beginning on page 41 of this Prospectus.

There are no financing arrangements whereby the Promoter Group, the Directors of our Company who are the
Promoters of our Company, the Directors of our Company and their relatives have financed the purchase by any
other person of securities of our Company during the period of 6 (six) months immediately preceding the date of
this Prospectus.

Trading in Equity Shares of our Company for all the investors shall be in dematerialized form only.

Our Company was i ncorporated as V aksons Automobiles P rivate L imited on F ebruary 20, 2003 u nder t he
Companies Act, 1956, with the Registrar o f Companies, N. C. T. of Delhi and H aryana be aring Registration
Number - 119052. The status of our Company was changed to a public limited company and the name of our
Company was changed to Vaksons Automobiles Limited by a special resolution passed on September 30, 2014. A
fresh certificate of incorporation consequent to the change of name was granted to our Company on December 24,
2014,by t heR egistrarof C ompanies, D elhi. OurC ompany’s C orporate I dentity N umberi s
U51502DL2003PLC119052 and its Registered Office is situated at 105, 1st Floor, Barodia Tower, Plot No 12, D
Block, Central Market Prashant Vihar, New Delhi - 110085, Delhi, India.
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SECTION III - INTRODUCTION
SUMMARY OF OUR INDUSTRY
OVERVIEW OF THE AUTOMOBILE INDUSTRY
Global Scenario

The g lobal au to i ndustry is a k ey sector o f't he eco nomy for ev ery major co untry i nthe world. T he worldwide
automobile industry has been enjoying a period of relatively strong growth and profitability. Global car sales climbed
to record highs in February 2015. However, this gain moderated to less than one per cent above the previous year,
which is the smallest increase in two years . Western Europe posted the fastest growth, followed by solid gains in North
America and Asia.

Activity continued to weaken in both Eastern Europe and South America. In particular, sales in Russia plunged 38%
below a year earlier. Car sales in South America posted a double-digit decline in February, with volumes undercut by
the economic downturn in Brazil and low commodity prices. Colombia’s automobile exports plunged 40% below the
previous year ear lier in J anuary, largely due to more than a 6 0% fall-off in p etroleum r eceipts. Colombia was the
strongest economy in South America last year, with car sales climbing 12%.

Vehicle purchases in the U nited S tates cl imbed b ack ab ove an annualized 1 7 million units in M arch, up froman
average of 16.4 million during the previous two months. Light trucks continued to lead the way, with volumes buoyed
by a 45% surge in luxury SUVs, as declining gasoline prices continue to buoy purchases of larger vehicles. Purchases
in Canada are also being bolstered by low gasoline prices, with volumes climbing to an annualized 1.86 million last
month and setting a record for the month of March, largely due to a 5.5% y/y increase in light truck sales.

The table below projects the International Automobile Sales over the past three years —

(Units in millions)

| 1. | North America 17.11 18.33 19.42 20.08 |
Canada 1.68 1.74 1.85 1.86

| United States 14.44 15.53 16.44 17.00 |
Mexico 0.99 1.06 1.13 1.22
2. | Europe 15.9 15.63 15.89 16.17

| Germany 3.08 2.95 3.04 3.17 |
Russia 2.93 2.78 2.49 1.99

| Others 9.89 10.9 10.36 11.01 |

| 3. | Asia 27.25 29.98 31.69 33.91 |
China 13.18 16.30 18.37 19.65

| India 2.02 1.83 1.88 1.97 |
Others 12.05 11.85 11.44 12.29
4. | South America 4.72 4.75 4.15 3.71

| Brazil 2.84 2.76 2.50 2.25 |
Others 1.88 1.99 1.65 1.46
TOTAL SALES 64.98 68.69 71.15 73.87

(Source: Global Auto Report, issued by Scotia Bank on April 10, 2015)
Indian Scenario
The automobile industry accounts for 22 per cent of the country's manufacturing gross domestic product (GDP). The

auto sector is one of the biggest job creators, both directly and indirectly. It is estimated that every job created in an
auto company leads to three to five indirect ancillary jobs.
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India is expected to become a major automobile manufacturing hub and the third largest market for automobiles by
2020, according to a report published by Deloitte.

India is currently the seventh-largest automobiles producer in the world with an average annual production of 17.5
million vehicles, and is on way to become the fourth largest automotive market by volume, by the end of 2015. The
Commercial Vehicles (CV) industry in India has registered an increase of 8.59 per cent in September 2014, as fleet
owners have started to buy trucks in the anticipation of an improved economic activity.

(Source: Sectoral report, issued by IBEF in January, 2015)

Classification of the Automobile Industry

TYPES OF
AUTOMOBILES

Commercial
Vehicles

Two Wheelers

Passenger Vehicle Three Wheelers

r /r N N
Light Passenger
= Moped =  Commercial = Passenger Cars — Seng
o Carriers
Vehicles
B
r - '1
Medinm &
= Motorcycles | Heavy Utility Vehicles = Goods Carriers
Commercial
Vehicles A
i R
d Small Multi Pu
| ma | | ulti Purpose
Scooters — Commercial Vehicles
Vehicles

Note: Vaksons A utomobiles Ltd. specializes in the sale of Light Commercial Vehicles (LCV), Small Commercial
Vehicles (SCV) and Utility Vehicle (UV).

»  Two Wheelers:

The overall domestic sales during April-March 2014 grew marginally by 3.53 percent over the same period last year
because of growth in Scooters and motorcycles sales.

Two Wheelers sales registered growth of 7.31 percent during April-March 2014 ov er A pril-March 2013. W ithin the
Two Wheelers segment, Scooters and Motorcycles grew at 23.24 percent and 3.91 percent respectively, while Mopeds
declined by (-) 8.35 percent in April-March 2014 over April-March 2013.

(Source: Society of Indian Automobiles Manufactures (Siam), India)

>  Commercial Vehicles:

After two years of down cycle, the domestic Commercial Vehicle (CV) industry is gradually showing some signs of
recovery. The pace at which domestic CV sales have been declining has reduced to 10.1% compared to a contraction of
20.2% witnessed during FY 2014. Within the CV space, the Medium & Heavy Commercial Vehicle (M&HCV) Truck
segment has posted a positive growth of 4.2% in 6m FY 2015 while the HCV (16T+) segment, which accounts for
almost h alf of total M &HCV ( Truck) s ales has be en witnessing s trong de mand (up 22.3% in 6 mFY 2015). The
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M&HCYV segment is e xpected to posta modest growthof6-8% in FY 2015 w ith meaningful recovery r emaining
dependant on pick-up in infrastructure projects, industrial activity and overall capex cycle, all of which depends on the
pace at w hich r eforms i n t he | and acq uisition, mining a nd en vironmental cl earances ar e i mplemented acr oss k ey
sectors.

While the M&HCV Truck segment seems to have bottomed out, the LCV Truck segment is still experiencing demand
contraction.
(Source: ICRA’s Report on the Indian Commercial Vehicle Industry, published in November 2014)

The table below shows the trend in Domestic Commercial Vehicle Volumes and Growth Rates by segments -

Domestic Commercial Vehicle Sales (in Nos) Yo¥ Growth (%)

Segments FY2010 FY2011 FY2012 FY2013 FY2014 6mFYLS FY2010 FY2011 FY2012 FY2013 FY2014  6mFYLS
LCV Bus Sales ¥4I MB16  4BBeB 47827 4799 MITS 1% 02% 0 90%  -21%  -l05% -l3%
LCV Truck Sales 153364 37030 411415 MRS 39312 165184 458% % 298%  159%  -183%  -16.0%
Total LCV Sales 87,777 361846 40283 4512 431111 189359 M34% g% U2k 10%  -I6h -l44%
M&HCV Bus Sales $083 47938 49882 46013 B9 B4l BSE 13% 4l -60% -175% -208%

M&HCV Truck Sales 001861 25121 39334 21776 161918 163 B8% k3% BBE  -B59%  -20% 42%
Total M&HCV Sales 44944 33059 39216 6B6BI 200627 104204  33S5% 39%  BI% 3% B3k ALK
Total CV Sales 81,721 684905 09499 W3211 631738 13563 IR AR 182%  -l0%  -02%  -l01%

Source: SIAM, ICRA's Estimates

All segments of the CV industry are expected to witness an improving trend with M&HCVs Trucks leading from the
front. The M &HCV segment is expected to register a growthof 6-8% in FY 2015. The LCV segment is however
expected t o ¢ ontinue t o witness s ubdued d emand o nb ack o fo ver ¢ apacity i ssues a nd ¢ hallenging financing
environment.

>  Passenger Vehicles:

Domestic sales of Passenger Vehicles recovered in current fiscal with 4.0% Y -o0-Y growth vis-a-vis 6.1% decline in
industry volume during FY14. The Indian Passenger Vehicle (PV) industry grew by 4.0% during 11mFY'15 in contrast
with the 6.1% decline in industry volume during FY14. Amongst various automotive segments, passenger car (PC,
~72% of industry volume) and utility vehicle (UV, ~21% of industry volume) segments registered growth of 5.2% and
5.5%, respectively during 1 1mFY'15.

On the other hand, van segment (7% of industry volume) continue to shrink, with volume declining by 11.0% during
11mFY15 after registering a 19.6% Y-o-Y decline during FY14.

Indian d omestic PV market can be broadly divided under three consumer segments, i.e. First Time Buyers (FTBs),
Replacement / Exchange cu stomers an d cu stomers o pting f or ad ditional car . The I ndian P V i ndustry’s d omestic
volumes is likely to grow by 5-7% in FY16 supported by return of first time buyers, replacement de mand owing to
large base of FY10/FY11 and aggressive new model launches planned in compact UV segment. Indian used car market
will continue to outpace new car market, and is likely to reach 1.3x of new car market by volume in FY16e.

The PV industry is expected to revert to a volume CAGR of 8-10% (domestic + exports) over the medium term. Market
share in the domestic PV industry still remains concentrated in the hands of few players, reflected in the fact that top
four players account for ~77% of industry volumes.

(Source: ICRA’s Report on the Indian Passenger Vehicle Industry, published in March 2015)

»  Three Wheelers:
Three Wheelers sales declined by (-) 10.90 percent in April-March 2014 over the same period last year. Passenger
Carriers and Goods Carriers declined by (-) 12.74 percent and (-) 2.53 percent respectively in April-March 2014 over

April-March 2013.
(Source: Society of Indian Automobiles Manufactures (Siam), India)

Page | 25



VAKSONS
A

SUMMARY OF OUR BUSINESS
OVERVIEW

Our company is an authorised d ealer o f L ight C ommercial V ehicles (LCV), M ulti-Utility V ehicles (MUV), S mall
Commercial V ehicles (SCV Vehicles) and s pare p arts for F orce M otors L td. W e cu rrently o perate t hree d ifferent
showrooms of Force Motors Ltd., namely at Sonepat, Panipat and Gohana within the state of Haryana. We also operate
an in-house service centre / workshop at Sonepat for the servicing and other after-sales needs of our clients. We have
over a d ecade o fex perience in distributing all types o f vehicles on behalf o f Force Motors Ltd. including b ut not
limited to Commercial T ransporters (“Traveller”), MUV Vehicles (“Trax Cruiser”, “Trax School Van”, Trax Kargo-
King”), Small C ommercial V ehicles (“Trump-40” and T rump-15). For further details o f our products and services,
please see “Products and Services” beginning on page 80 of this Prospectus.

We believe that after-sales service is equally important and goes a long way in customer retention as well as goodwill
creation. Hence, our in-house operated service centre is equipped with necessary tools and know-how and can park up
to 12 vehicles at one time. Further, we have recently acquired a land parcel admeasuring 1033 sq. yards at Sonepat near
our existing service centre at Sonepat, wherein we intend to set up a new multi-brand service centre which will have
additional parking capacity up to 12 vehicles. This would enable us to undertake various tasks in a more efficient and
effective manner using latest technologies like Automatic Alignment of Vehicles, Automatic Car Wash system, Car
Scanners s ystem, etc. which are not currently available at our existing service ce ntre. Further, this new set-up will
enable us to serve passenger vehicles of all-make. For details regarding our new multi-brand service centre, please see
“Objects of the Issue” beginning on page 50 of this Prospectus.

Apart from the vehicle dealership business, we have also been involved in trading of vehicle spare parts and utilities of
branded as well as generic products forming p art o f the auto value chain. We have further recently i ncorporated a
subsidiary company in the name and style of “Vaksons Metaplast Pvt. Ltd.” in order to undertake trading in auto parts,
HDPE and LDPE polymer, aluminium scrap, and other metal and plastic items on a larger scale with good trading
margins. W e b elieve t hat o ur ex perience o f selling a nd s ervicing vehicles would hold us in good stead with t his
diversification venture undertaken by the company and also provide for increased financial size. This business venture
would require induction of more fund based capacity and the same is being proposed to be carried out through this fund
raising exercise.

We have over the years developed a philosophy for quality and have also obtained ISO Certification for our Quality
Management Systems (ISO 9 001:2008). W e have also been awarded a “Certificate o f A ppreciation” in F ebruary
2015, by Force Motors Ltd. for “Best Dominance in the MUV Market Category”.

OUR STRENGTHS

Today's dynamic markets and technologies have called into question the sustainability of competitive advantage. We
believe that following key strengths of our company would ensure our survival and help us attain a prominent position
in the market:

v Experienced Promoter-Directors and an Established group

Our Promoter family (the Jain Group) have been involved in the Automobile business in India for more than a decade.
Moreover, they are involved in various other businesses like trading o f health supplement products, pharmaceuticals
and other allied products, realty and infrastructure development, trading of aluminium scraps, paper scraps, textile, etc.
Their wide exposure and operations have helped them develop goodwill over the years and gain an accredited name in
the industry. Our Promoter-Directors’ good relationships with industry stalwarts enables us to leverage our existing
business r elations from various industries and have b een instrumental i n i mplementing o ur g rowth strategies. For
further details regarding the education qualifications and experience of our Promoters and Directors, please see “Our
Management” beginning on page 100 of this Prospectus.

v"In-house qualified staff for respective technical departments of the company

Our Company is managed by a team of professionals led by our Managing Director and Promoter, Mr. Atul Jain. We
believe o ur gr owth s trategy i n c ombination with o ur management’s d emonstrated a bility to manage in ventories to
consistently meet our customers’ high expectations for service and reliability, serves as a foundation for future revenue
growth and stable operating profit. Our Promoters and our Key Managerial Personnel have fair industry experience and
have b een i nstrumental i n t he ¢ onsistent gr owth o f o ur Company’s p erformance. We h ave al so b een a warded a
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“Certificate o f Appreciation” in F ebruary 2 015, by F orce M otors Ltd. for “Best D ominance inthe M UV Market
Category”. For further details on education, experience and other details of our Management, please see the Chapter
titled “Our Management” beginning on page 100 of this Prospectus.

v' Long term association with suppliers

We do not manufacture any of the products that we deal in. However, in order to ensure steady supply of LCVs,
MCVs, MUVs, CVs, etc., we have o btained an a uthorised d ealership o f Force M otors Ltd in the year 2 003.Their
products h ave b een a warded v arious r ecognitions several t imes, such as “Force G urkha” was r ecently a warded
“Declared R acing C ar o ft he Y ear” int he Z enition Auto-awards 2015 , “ Best C ompetition 4x 4 of 2015, “ Best
Motorsport Award 2015 and “Monster of the year 2015” by Top Gear India. Further, for procuring of other products
such as spare parts and auto components, we have relations with the relevant suppliers since over a year. We expect to
derive benefits from these associations and we believe that this will aid us in effectively managing our business.

v Location advantages

We have established ourselves well in the state of Haryana. The locations of our showrooms have certain competitive
advantages. One of our showrooms is in Panipat, which is an industrial hub of Haryana, and hence we believe it will
boost the demand for our products (like Goods Carriers like Trump — 40, Kargo King, etc.). Similarly, we also have a
showroom in Sonepat, which is an educational hub of Haryana. Sonepat has an approximately 5000 acre Rajiv Gandhi
Education City with a still-growing list of more than 30 educational institutes including several universities, medical
colleges, engineering colleges and other institutes. We believe that the presence of such institutes in the city will boost
the demand for our products (such as the Traveller School Bus).

OUR STRATEGIES / FUTURE PLANS
The key elements of our business strategy include the following:

v Diversify from distributing vehicles to trading of other related spare parts, utilities as well as metal and plastic
products forming part of the auto business chain

We b egan o ur o perations in this I ndustry as an Authorised D ealer o f car s and s pare parts for F orce M otors L td.
Gradually, we u ndertook t rading o f generic as well a s b randed v ehicle s pare p arts an d u tilities. W e have further
recently incorporated a subsidiary in the name and style of “Vaksons Metaplast Pvt. Ltd.” in order to undertake trading
in auto parts, HDPE and LDPE polymer, aluminium scrap, and other metal and plastic items on a larger scale with
good trading margins. W e believe that our experience o f selling and servicing ve hicles would hold us in good stead
with this diversification venture undertaken by the company and also provide for increased financial size.

v" Increase our business development appetite by augmenting our available working capital resources and
increasing our in-house servicing capacity

We operate in a working capital intensive industry. The lead time for procuring our products is high. In order to ensure
readily available products along with a 1 ow lead time for our customers, we need to stock different types of vehicles
and models to meet varied need of our customers. Besides inventory, we also need working capital for supporting our
clients with reasonable lines of credit.

Further, we plan to increase our business development ap petite by expanding our operational capabilities. Hence, we
are in the process of setting up a multi-brand service centre at Sonepat (near our existing service centre at Sonepat) in
order to augment our capacity of our existing service centre. Once the new service centre becomes operational, our
parking capacity will increase to 24 vehicles in total. Further, this new service centre will be open for all automobiles
products including Force Motors, unlike the existing service centre which caters exclusively to Force Motors products.
We will provide after-sales and mechanical services for products of other Car manufacturers besides F orce Mo tors.
Further, we plan to o ffer services using the following latest te chnologies (including, but not limited to) at our new
multi-brand service centre -

=  Automatic Car Wash system, which is a quick and convenient alternative to the perils of hand washing. It also
prevents scratching an d d amage to a v ehicle’s finish t hat r esult from i mproper h and washing an d al so o ffer
improved access to reach areas such as wheels, fender wells, undercarriage, and more.

=  (Car scanner, a diagnostic and test equipment, for testing every complex automotive part and diagnosing it better

=  Automatic alignment of vehicles
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This would enable us to undertake various tasks in a more efficient and effective manner using latest technologies
which are not currently available at our existing service centre.

In order to effectively operate the aforementioned additional facilities along with the existing facilities we need to have
access to a larger amount of liquid funds. Hence, we propose to invest in this new facility and augment our working
capital base through this IPO. For further details, please see “Objects of the Issue” on page 50 of this Prospectus.

v Tie-up with Schools, Colleges and other Educational Institutes

We have a location advantage of having our presence in the city of Sonepat. Sonepat is one of the largest educational
hubs across North I ndia. The G overnment o f H aryana has planned Rajiv G andhi E ducation City spread o ver an
approximately 5000 acres of land across the Delhi border. Various premier education institutes of Delhi are planning to
expand and establish their presence in the Sonepat District. We believe that the presence of such institutes in the city
will boost the demand for our products (such as the Traveller School Bus). In order to capitalize our presence in this
city, we intend to focus our marketing activities towards Schools, Colleges and Educational Institutes.

For f urther d etails reg arding o ur b usiness o perations a nd key ri sks pertaining t o t he s ame, please see t he

chapter a nd t he s ection t itled “ Our B usiness” an d “R isk F actors” b eginning on p ages 80 and 10 of th is
Prospectus respectively.
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SUMMARY OF FINANCIAL INFORMATION

The following summary financial statements have been prepared in accordance with Indian GAAP, the Companies Act
and the SEBI (ICDR) Regulations 2009 and restated as described in the Independent Auditor’s Report of Singla &
Associates, Chartered Accountants, dated September 08, 2015 in the chapter titled “Financial Statements” beginning
on page 123 of this Prospectus. The summary financial information presented below should be read in conjunction with
our restated financial statements for the year ended March 31, 2015, 2014, 2013,2012 and 2011 including the notes
thereto a nd th e ¢ hapter titled “Management’s D iscussion and A nalysis of F inancial C ondition and R esults of

Operations” on page 140 of this Prospectus.

SUMMARY STATEMENT OF ASSETS AND LIABILITIES, AS RESTATED

(< in lakhs)
Particulars As on March 31,
2015 2014 2013 2012 2011
EQUITY AND LIABILITIES
Shareholders’ funds
(a) Share capital 417.53 17.53 17.53 17.53 17.53
(b) Reserves and surplus 242.24 13.71 3.10 (0.31) (1.82)
Total Shareholder's Funds(A) 659.77 31.24 20.63 17.22 15.71
Share application money pending allotment (B) - - - - -
Non-current liabilities
(a) Long-term borrowings 114.69 42.66 16.35 8.90 9.70
(b) Deferred tax liabilities (net) - 0.56 0.28 - -
Total Non Current Liabilities (C) 114.69 43.22 16.63 8.90 9.70
Current liabilities
(a) Short-term borrowings 203.33 169.99 164.40 96.47 65.57
(b) Trade payables 196.46 55.34 59.90 48.42 56.79
(c) Other current liabilities 27.76 48.93 45.46 23.42 23.13
(d) Short-term provisions 9.08 4.48 0.97 0.25 -
Total Current Liabilities (D) 436.63 278.74 270.73 168.56 145.49
TOTAL (A+B+C+D) 1,211.09 353.19 307.98 194.68 170.90
ASSETS
Non-current assets
(a) Fixed assets
(i) Tangible assets 593.04 48.56 17.18 6.40 6.07
(i1) Intangible assets - - - - -
(b) Non-current investments 37.33 20.70 19.09 17.68 14.59
(c) Deferred tax assets (net) 2.74 - - 0.67 1.28
(d) Long-term loans and advances 42.77 5.95 14.80 2.52 3.38
Total Non Current Assets (A) 675.88 75.21 51.06 27.27 25.31
Current assets
(a) Current investments - - - - -
(b) Inventories 338.34 148.58 165.09 86.08 110.68
(c) Trade receivables 180.21 63.93 38.51 59.57 31.42
(d) Cash and cash equivalents 16.32 24.12 4.41 1.07 3.48
(e) Short-term loans and advances - 41.35 45.70 17.90 -
(f) Other current assets 0.34 - 3.21 2.79 0.01
Total Current Assets (B) 535.21 277.98 256.92 167.41 145.59
TOTAL(A+B) 1,211.09 353.19 307.98 194.68 170.90
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SUMMARY STATEMENT OF PROFIT AND LOSS ACCOUNT, AS RESTATED

(< in lakhs)
. For the year ended March 31,
Particulars
2015 2014 2013 2012 2011
Income
Revenue from operations 1,621.44 1,419.09 1,202.40 1,226.95 728.31
Other income 3.11 2.08 2.20 2.96 2.15
Total Income 1,624.55 | 1,421.17 | 1,204.60 | 1,229.91 730.46
Expenditure
Purchases of stock-in-trade 1,672.53 1,315.86 1,203.61 1,161.58 758.52
Changes in inventories (189.76) 16.51 (79.01) 24.60 (55.44)
Employee benefits expense 22.84 21.66 32.57 13.72 7.92
Finance costs 40.19 30.04 18.24 16.75 11.03
Depreciation and amortisation expense 22.66 4.44 2.01 1.12 1.06
Other expenses 32.17 17.29 22.10 10.01 6.42
Total expenses 1,600.63 1,405.80 | 1,199.52 1,227.78 729.51
Profit / ) ( L.oss) b eforeex ceptionala nd 23.92 15.37 5.08 2.13 0.95
extraordinary items and tax
Exceptional items - - - - -
g;?ﬁt / (L oss) b efore e xtraordinary i tems a nd 23.92 15.37 5.08 2.13 0.95
Extraordinary items - - - - -
Profit / (Loss) before tax 23.92 15.37 5.08 2.13 0.95
Tax expense:
Current tax expense 9.08 4.48 0.97 0.25 -
Deferred tax (3.29) 0.28 0.95 0.61 (1.28)
Profit / (Loss) from continuing operations 18.13 10.61 3.16 1.27 2.23
Profit / (Loss) from discontinuing operations - - - - -
Tax expense of discontinuing operations - - - - -
Profit / (Loss) from discontinuing operations - - - - -
Profit / (Loss) for the year 18.13 10.61 3.16 1.27 2.23
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SUMMARY OF CASH FLOW STATEMENT, AS RESTATED

(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
A.CAS HF LOW FROM O PERATING
ACTIVITIES
i\let P rofit / ( Loss) b efore e xtraordinary i tems and 2392 1537 506 213 0.95
ax
Adjustments for:
Depreciation and amortization 22.66 4.44 2.02 1.12 1.06
Finance costs 40.19 30.04 18.23 16.75 11.03
Interest income (1.81) (1.80) (1.57) (2.35) (2.06)
Operating profit / (loss) before working capital
changes & & 84.96 48.05 23.76 17.65 10.98
Adjustments for :
Increase/(Decrease) in Inventories (189.76) 16.51 (79.01) 24.60 (55.44)
Increase/(Decrease) in Trade receivables (116.28) (25.42) 21.06 (28.15) 0.22
Increase/(Decrease) i n S hort-term 1 oans a nd 4135 435 (27.80) (17.90) 11.74
advances
Increase/(Decrease) i n Long-term | oans a nd (36.82) 885 (12.28) 1.10 (2.46)
advances
Increase/(Decrease) in Other current assets (0.34) 3.21 (0.43) (2.78) (0.01)
Increase/(Decrease)i n O thern on-current
—_— (16.63) (1.61) (1.41) (3.09) (10.49)
Increase/(Decrease) in Trade payables 141.12 (4.56) 11.48 (8.37) 46.13
Increase/(Decrease) in Other current liabilities (21.17) 3.47 22.04 0.29 10.20
Cash Generated from Operations (113.57) 52.85 (42.59) (16.65) 10.87
Direct Taxes Paid 4.48 0.97 - - -
1(\11;3; cash flow from / (used in) operating activities (118.05) 51.88 (42.59) (16.65) 10.87
B.CAS HF LOW FROMI NVESTING
ACTIVITIES
Purchase of Fixed Assets (567.14) (35.83) (12.79) (1.46) (3.18)
Interest income 1.81 1.80 1.57 2.35 2.06
Net cash flow from / (used in) investing activities
(B) (565.33) (34.03) (11.22) 0.89 (1.12)
C.CAS HF LOW FROMF INANCING
ACTIVITIES
Proceeds From issue of share capital 400.00 - - - 7.75
Proceeds From Share Premium 210.40 - - - -
Increase/(Decrease) in Long Term Borrowing 72.03 26.31 7.45 (0.80) (7.58)
Increase/(Decrease) in Short Term Borrowing 33.34 5.59 67.93 30.90 (0.29)
Finance costs (40.19) (30.04) (18.23) (16.75) (11.03)
1(\1Ce)t cash flow from / (used in) financing activities 675.58 1.86 5715 1335 (11.15)
Net (Decrease)/Increasei nca sha nd C ash
Equiv(alen r o o (7.80) 19.71 3.34 241) | (140
Cash and cash equivalent at beginning of Year 24.12 441 1.07 3.48 4.88
Cash and cash equivalent at end of Year 16.32 24.12 4.41 1.07 3.48
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THE ISSUE

PRESENT ISSUE IN TERMS OF THIS PROSPECTUS

Equity Shares Offered: 24,00,000 Equity Shares of X 10 each for cash at a price of X
Present Issue of Equity Shares by our Company 26 per share aggregating X 624.00 lakhs
Of which:

1,28,000 Equity Shares of% 10 each for cash at a price of %

Issue Reserved for the Market Makers 26 per share aggregating % 33..28 lakhs

22,72,000 Equity Shares of ¥ 10 each for cash at a price of X

Net Issue to the Public 26 per share aggregating X 590.72 lakhs

Equity Shares outstanding prior to the Issue 41,75,300 Equity Shares

Equity Shares outstanding after the Issue 65,75,300 Equity Shares

Objects of the Issue Please see the chapter titled “Objects of the Issue” beginning

on page 50 of this Prospectus

This issue is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, 2009, as amended from time to time.
For further details, please see the section titled “Issue Related Information” beginning on page 168 of this Prospectus.

The present issue has been authorised by our Board vide resolution passed at its meeting held on February 16, 2015 and

by our Shareholders vide a special resolution passed pursuant to section 62 (1) (C) of the Companies Act, 2013 at the
EGM held on February 17, 2015.
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GENERAL INFORMATION

Our Company was incorporated as Vaksons Automobiles Private Limited on February 20, 2003 under the Companies
Act, 1956, with the Registrar of Companies, N. C. T. of Delhi and Haryana bearing Registration Number - 119052. The
status of our Company was changed to a public limited company and the name of our C ompany was c hanged to
Vaksons Automobiles Limited by a special r esolution passed on S eptember 30, 2014. A f resh c ertificate o f
incorporation consequent to the change of name was granted to our Company on December 24, 2014, by the Registrar
of C ompanies, D elhi. Our C ompany’s C orporate I dentity Number is U51502DL2003PLC119052 and its R egistered
Office is situated at 105, 1st Floor, Barodia Tower, Plot No 12, D Block, Central Market Prashant Vihar, New Delhi -
110085,

For further d etails, please see chapter titled “History and C ertain Corporate Affairs” beginning on page 97 of this
Prospectus.

Brief Company and Issue Information

105, 1™ Floor, Barodia Tower, Plot no. 12, D Block, Central Market, Prashant Vihar,
New Delhi, - 110085

Registered Office Tele-Fax No.: +91 — 130 - 2218572
Email: info@vaksonsautomobiles.in
Website: www.vaksonsautomobiles.in
Date of Incorporation February 20, 2003

Company Registration No. 119052

Company Identification No. | U51502DL2003PLC119052

4™ Floor, IFCI Tower, 61, Nehru Place, New Delhi - 110019
Tel No.: 491 — 11 — 2623 5704
Fax No.: + 91 — 11 —2623 5702

Addresso fR egistraro f
Companies

Issue Opens on : September 28, 2015

LSSueiBrosramme Issue Closes on : October 01, 2015

Designated Stock Exchange | SME Platform of BSE Limited

Ms. Mahak Bajaj

105, 1* Floor, Barodia Tower, Plot no. 12, D Block, Central Market, Prashant Vihar,
Company Secretary & New Delhi, Delhi - 110085

Compliance Officer Tel No.: +91 — 9812787354

Tele-Fax No.: +91 — 130 — 2218572

Email: cs@vaksonsautomobiles.in

Board of Directors of our Company

The following table sets forth the Board of Directors of our Company:

Name Designation Director’s Identification No.
Atul Jain Chairman and Managing Director 00004339
Satender Kumar Jain Whole-Time Director 02734794
Deepti Bhadbhade Jain Non-Executive Non-Independent Director 07047638
Pankaj bhai Non-Executive Independent Director 01845747
Mahesh Pandey Non-Executive Independent Director 02444591
Sumeet Alakh Non-Executive Independent Director 07042374

For further details pertaining to the educational qualification and experience of our Directors, please see the chapter
titled “Our Management” beginning on page 100 of this Prospectus.

Note: Investors can contact the Compliance Officer or the Registrar to the Issue in case of any pre or post-Issue related
problems, such as non-receipt of letters of allotment, credit of allotted shares in the respective beneficiary account and
refund orders. All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy
to the SCSBs, giving full details such as name, address of applicant, application number, num ber of Equity Shares
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applied for, amount paid on application and designated branch or the collection centre of the SCSB where the ASBA
Application Form was submitted by the ASBA Applicants.

Details of Key Intermediaries pertaining to this Issue and our Company
LEAD MANAGERS OF THE ISSUE

BCB Brokerage Private Limited
1207-A, P.J Towers, Dalal Street

! Fort, Mumbai-400001, Maharashtra, India
= Tel. No.: +91-22-22720000
. ' Fax No.: +91-22-22722451
S Website: www.bcbbrokerage.com
BCB S

Email: uttam@bcbbrokerage.com

Investor Grievance Email: investorgrievance@bcbbrokerage.com
Contact Person: Mr. Uttam Bagri

SEBI Registration No.: MB/INM000012078

Aryaman Financial Services Limited

60, Khatau Building, Ground Floor,

Alkesh Dinesh Modi Marg,

Opp. P.J. Tower (BSE Bldg.),

Fort, Mumbai — 400 001

Tel. No.: +91 — 22 — 2261 8264

Fax No.: +91 — 22 — 2263 0434
FINANCIAL SERVICES LTD Website: www.afsl.co.in

Email: ipo@afsl.co.in / info@afsl.co.in

Investor Grievance Email: feedback@afsl.co.in

Contact Person: Mr. Pranav Nagar

SEBI Registration No.: INM000011344

REGISTRAR TO THE ISSUE

Cameo Corporate Services Limited

‘Subramanian Building’,

No. 1 Club House Road,

Chennai — 600 002.

Tel.: +91 — 44 — 2846 0390

Fax: +91 — 44 — 2846 0129

4 / E-mail: investor@cameoindia.com

CAMEO Website: www.cameoindia.com
Contact Person: Mr. R. D. Ramasamy
SEBI Regn. No.: INR 000003753

LEGAL ADVISOR TO THE ISSUE
M/s Kanga & Company (Advocates & Solicitors)
Readymoney Mansion,
43, Veer Nariman Road,
Mumbai- 400 001
Tel No.: +91 — 22 — 66230000, +91 — 22 —66332288
Fax No.: +91 — 22 — 66339656 / 57
Contact Person: Mr. Chetan Thakkar
Email: chetan.thakkar@kangacompany.com
Website: www.kangacompany.com
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STATUTORY AUDITORS OF OUR COMPANY

DNJ & Co., Chartered Accountants
#111, Times Square 28, BMK Market,
G. T. Road, Panipat (West) - 132103

Tel No.: 0180 — 2646239
Contact Person: Mr. Nipun Jain
Email: nipunjain.ca@gmail.com

PEER REVIEW AUDITORS

M/s. Singla & Associates, Chartered Accountants

23, IInd Floor, North West Avenue,
Club Road, West Punjabi Bagh,
New Delhi - 110026

Tel No.: +91 — 11 — 25221200 / 25223461

Fax No.: +91 — 11 - 4264667
Contact Person: Mr. Shiv Charan
Email: singlafca 2006@yahoo.com

BANKERS TO OUR COMPANY

u punjabnational bank

...The nama you can BANK upon!

Punjab National Bank

B.O: SCO, 41-42,

HSIDC Industrial Area

Kundli (Sonepat)

Tel No.: +91 — 130 — 2371169, 2370169
Fax No.: +91 — 130 — 2370169

Email: bo3916@pnb.co.in

Website: www.pnbindia.in

BANKERS TO THE ISSUE / ESCROW COLLECTION BANKS

I‘ AXIS BANK

r-
L'.I

We understand your world

Axis Bank Limited

Ground Floor, Jeevan Prakash Building,

Sir P.M. Road, Fort, Mumbai — 400 001.

Tel No.: +91 — 22 — 4086 7371 / 7464 / 7429 / 7373
Fax No.: +91 — 22 — 4086 7327

Website: www.axisbank.com

Email: linford.d’abreo@axisbank.com

Contact Person: Linford D’Abreo

SEBI Registration No.: INBIO0000017

HDFC Bank Limited

FIG — OPS Department, Lodha I,
Think Techno Campus, O-3 Level,
Next to Kanjurmarg Railway Station,
Kanjurmarg (East), Mumbai — 400 042.
Tel No.: +91 — 22 — 3075 2928

Fax No.: +91 — 22 — 2579 9801

Email: uday.dixit@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Mr. Uday Dixit

SEBI Registration No.: INBI00000063
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REFUND BANKER TO THE ISSUE
HDFC Bank Limited
r 1 FIG — OPS Department, Lodha I,
HDFC BANK Think Techno Campus, O-3 Level,
Next to Kanjurmarg Railway Station,
We VR YN e Kanjurmarg (East), Mumbai — 400 042.
Tel No.: +91 —22 — 3075 2928
Fax No.: +91 — 22 — 2579 9801
Email: uday.dixit@hdfcbank.com
Website: www.hdfcbank.com
Contact Person: Mr. Uday Dixit
SEBI Registration No.: INBI00000063

SELF CERTIFIED SYNDICATE BANKS

The list o f B anks t hat h ave b een notified by S EBIto actas SCSBs fort he ASBA p rocess ar ¢ p rovided o n
http://www.sebi.gov.in. For details on designated branches of SCSBs collecting the ASBA Application Forms, please
see the above mentioned SEBI link.

MARKET MAKER
Aryaman Capital Markets Ltd.
60, Khatau Building, Gr. Floor,
Alkesh Dinesh Modi Marg,
Opp. P.J. Tower (BSE Bldg.),
q " v"mn" Fort, Mumbai — 400 001
CAPITAL MARKETS LIMITED Tel. No.: +91 — 22 — 2261 8635

Fax No.: +91 —22 — 2263 0434

Email: aryacapm@gmail.com

Contact person: Mr. Harshad Dhanawade

SEBI Registration No.: INB011465938

Market Maker Registration No.: SMEMMO0651421122012

Statement of Inter-se Allocation of Responsibilities

Sr.

No Activities Responsibility Responsibility Coordination

Capital s tructuring with t he r elative c omponents a nd f ormalities
1 | such as composition of debt and equity, type of instruments, size | AFSL and BBPL | BBPL
of issue, allocation between primary and secondary, etc.
Due di ligence of t he Company’s ope rations/ management/
business p lans/1 egal et c. Drafting an dd esigno ft he D raft
Prospectusand P rospectus. T he Lead Man agers shall e nsure
compliance with s tipulated r equirements a nd ¢ ompletion o f
prescribed formalities with the Stock Exchanges, RoC and SEBI
including finalization o f P rospectus and R oC filing o fthe same,
follow up and coordination till final approval from all regulatory
authorities,

Drafting a nd a pproval o f p ublicity material including s tatutory
3 . .
advertisement, corporate advertisement, brochure, etc.
Appointment of all other intermediaries (e.g. Registrar(s),
Printer(s) and Banker(s) to the Issue, Advertising agency etc.)
International I nstitutional M arketing ; allocation o f investors for
5 | meetings and finalizing road show schedules and preparation and | AFSL and BBPL | BBPL
finalization of the road-show presentation
Domestic Institutional Marketing (including banks/ mutual funds);
6 | allocation o fin vestors f or m eetings a nd finalizing r oad s how | AFSL and BBPL | BBPL
schedules

AFSL and BBPL | AFSL

AFSL and BBPL | AFSL

AFSL and BBPL | BBPL
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Activities Responsibility Responsibility Coordination

Sr.
No.

Non-Institutional & R etail M arketing of the Issue, w hich w ill
cover, inter alia,

e Formulating marketing s trategies, p reparationo fp ublicity
budget

Finalising Media and PR strategy, if any

Finalising centres for holding conferences for brokers etc., if any
Finalising collection centres; and

Follow-up o nd istribution ofp ublicity a nd I ssue material
including form, prospectus and deciding on the quantum of the
Issue material

Coordination with S tock-Exchangesf or ASBA software,
applications uploaded, etc.

Post-issue activities, which shall involve essential follow-up steps
including follow-up with Bankers to the Issue and Self Certified
Syndicate Banks to get quick estimates of collection and advising
the issuer about the closure of the issue, based on correct figures,
finalisation o f the basis o f allotment or weeding out o f multiple
applications, listing of instruments, demat credit and refunds and
coordination with various agencies connected with the post-issue
activity such as Registrars to the Issue, Bankers to the Issue, Self-
Certified S yndicate B anks et c. including responsibility f or
underwriting arrangements, as applicable.

AFSL and BBPL | AFSL

AFSL and BBPL | AFSL

10 AFSL and BBPL | AFSL

Monitoring Agency

As per R egulation 16( 1) of t he S EBI (ICDR) R egulations, 2009 t he r equirement o f M onitoring Agency is n ot
mandatory if the issue size is below % 50,000 lakhs. Since the Issue size is below % 50,000 lakhs, our Company has not
appointed a monitoring agency for this issue. However, as per the Clause 52 of the SME Listing Agreement to be
entered into with BSE upon listing of the equity shares and the corporate governance requirements, the audit committee
of our Company, would be monitoring the utilization of the proceeds of the Issue.

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 [PO Grading agency.

Trustees
This being an Issue of Equity Shares, the appointment of trustees is not required.
Details of the Appraising Authority

The ob jects of t he I ssue and de ployment of funds are not a ppraised by any i ndependent a gency/ ba nk/ f inancial
institution.

Credit Rating

This being an Issue of Equity Shares, no credit rating is required.

Expert Opinion

Except the report of the Peer Review Auditor of our Company on the Restated Financial Statements and the report of
the Statutory Auditor of our Company on the Statement of Tax Benefits included in this Prospectus, our Company has
not obtained any other expert opinion.

The term “expert” shall not be construed to mean an “expert” as defined under the Securities Act.

Underwriting
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This Issue is 100% Underwritten. The Underwriting agreement is dated April 22, 2015. Pursuant to the terms of the
Underwriting Agreement, the obligations of the Underwriters are several and are subject to certain conditions specified
therein. T he U nderwriters h ave i ndicated t heir intention to underwrite the following number o f specified s ecurities
being offered through this Issue:

No. of Shares Amount Underwritten % of the Total Issue

Ll @i 5 0 Lo e o Underwritten (X in lakhs) Size Underwritten

Aryaman Financial Services Ltd.

60, K hatau B uilding, Gr. F loor, A lkesh
Dinesh M odi M arg, O pp. P .J. Tower
(BSE Bldg.), Fort, Mumbai — 400 001 19,00,000 494.00 79.17%
Tel. No.: +91 — 22 — 2261 8264
Fax No.: +91 — 22 — 2263 0434
Email: ipo@afsl.co.in

BCB Brokerage Pvt. Ltd.

1207-A, P. J. Towers, Dalal Street, Fort,
Mumbai - 400 001

Tel. No.: +91 — 22 — 22720000

Fax No.: +91 — 22 — 22722451

Email: bbplmumbai@gmail.com

3,72,000 96.72 15.50%

Aryaman Capital Markets Ltd.

60, Khatau Building, Gr. Floor, A lkesh
Dinesh Modi Marg, Opp. P.J. Tower
(BSE Bldg.), Fort, Mumbai — 400 001 1,28,000 33.28 5.33%
Tel. No.: +91 — 22 — 2261 8264
Fax No.: +91 — 22 — 2263 0434
Email: aryacapm@gmail.com

Total 24,00,000 624.00 100.00%

As per Regulation 106 P (2) of SEBI (ICDR) Regulations, 2009, the Lead Managers have agreed to underwrite to a
minimum extent of 15% of the Issue out of its own account.

In the opinion of the Board of Directors (based on certificate given by the Underwriters), the resources of the above
mentioned Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The
above — mentioned Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as broker
with the Stock Exchange.

Details of the Market Making Arrangement for this Issue

Our Company and the Lead Managers, Aryaman Financial Services Limited and BCB Brokerage Pvt. Ltd. have entered
into an agreement dated April 21, 2015 with Aryaman Capital Markets Ltd., a M arket Maker registered with the SME
Platform of BSE in order to fulfil the obligations of Market Making.

The Market Maker shall fulfil 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 summary of the key details pertaining to the Market Making arrangement:

1.  The Market Maker 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 shall inform the exchange in advance for each and
every black out period when the quotes are not being offered by the Market Maker.

2. The minimum depth of the quote shall b& 1,00,000. However, the investors with holdings of value less than

1,00,000 shall be allowed to offer their holding to the Market Maker in that scrip provided that he sells his entire
holding in that scrip in one lot along with a declaration to the effect to the selling broker.
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10.

11.

12.

The I nventory M anagement and B uying/Selling Q uotations a nd i ts mechanism s hall be a s p er t he r elevant
circulars issued by SEBI and BSE SME Platform from time to time.

Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker, 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.

On the first day of the listing, there will be pre-opening session (call auction) and there after the trading will
happen as per the equity market hours. The circuits will apply from the first day of the listing on the discovered
price during the pre-open call auction.

The Market Maker may also be present in the opening call auction, but there is no obligation on him to do so.

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 a pproval from t he E xchange, while force-majeure will b e ap plicable for no n c ontrollable r easons. T he
decision of the Exchange for deciding controllable and non-controllable reasons would be final.

The M arket M aker shall have the right to terminate said arrangement by giving a three months notice or on
mutually acceptable terms to the Lead Manager, who shall then be responsible to appoint a replacement Market
Maker.

In cas e o f't ermination o ft he ab ove m entioned Mar ket Making Agreement p rior t o t he co mpletion o ft he
compulsory M arket M aking period, it shall be the responsibility o f the L ead Man agers to arrange for an other
Market Maker in replacement during the term of the notice period being served by the Market Maker but prior to
the d ate o fr eleasing t he ex isting M arket M aker f rom i ts d uties i n o rder t o en sure co mpliance with t he
requirements o f re gulation 106V of the SEBI (ICDR) Regulations, 2009. Further the Company and the Lead
Managers 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 does not exceed five
or as specified by the relevant laws and regulations applicable at that particulars point of time.

The Market Making Agreement is available for inspection at our Registered Office from 11.00 a.m. to 5.00 p.m.
on working days.

Risk containment measures and monitoring for M arket M aker: BSE SME E xchange will have all margins
which are applicable on the BSE Main Board viz., Mark-to-Market, Value-At-Risk (VAR) Margin, Extreme Loss
Margin, S pecial M argins an d B ase M inimum C apital et c. B SE can i mpose an y o ther m argins as d eemed
necessary from time-to-time.

Punitive A ction in case of default by Market Maker: BSE SME E xchange 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.

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 X 25,000 lakhs, 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.

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

Sr. No. Market Price Slab (in ) Proposed spread (in % to sale price)
1 Up to 50 9
2 50to 75 8
3 75 to 100 6
4 Above 100 5

All the above mentioned c onditions a nd s ystems r egarding t he M arket M aking A rrangement are s ubject 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 the Company as on the date of this Prospectus is set forth below:

(% in lakhs, except share data)

Aggregate Value Aggregate
Sr. . . Value at
Particulars at Nominal
No. Issue
Value .
Price
A | Authorised Share Capital
75,00,000 Equity Shares of face value of ¥ 10 each 750.00 -
B | Issued, Subscribed and Paid-up Share Capital before the Issue
41,75,300 Equity Shares of face value of ¥ 10 each 417.53 -
C | Present Issue in terms of this Prospectus”
Issue 0f 24,00,000 Equity Shares oR 10 each at a price oR 26 per equity 240.00 624.00
Share
Which comprises:
1,28,000 E quity S hares ofR 10 each at a price of I 26 per Equity Share 12.80 3328
reserved as Market Maker Portion ) :
Net Issup to Public of 22,722000 Equity Shares of X 10 each at a price of< 26 22720 59072
per Equity Share to the Public
Of which:
11,36,000 Equity Shares of X 10 each at a price of % 26 per Equity Share will 113.60 29536
be available for allocation for Investors of up to X 2.00 lakhs ) )
11,36,000 Equity Shares of X 10 each at a price of ¥ 26 per Equity Share will 113.60 29536
be available for allocation for Investors of above X 2.00 lakhs ' )
D | Equity Share Capital after the Issue
65,75,300 Equity Shares of ¥ 10 each 657.53
E | Securities Premium Account
Before the Issue 210.41
After the Issue 594.41

DThe present Issue has been authorized pursuant to a resolution of our Board dated February 16, 2015 and by Special
Resolution passed under Section 62(1)(C) of the Companies Act, 2013 at an Extra-Ordinary General Meeting of our
shareholders held with a shorter notice on February 17, 2015.

Our Company has no outstanding convertible instruments as on the date of this Prospectus.

Changes in Authorized Share Capital

(1)

(i)
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The initial authorised share capital of< 10,00,000 divided into 1,00,000 Equity Shares X 10 each was increased to
¥ 25,00,000 divided into 2,50,000 Equity Shares of% 10 each pursuant to a resolution of our shareholders dated
November 25, 2010.

The authorised share capital 0fZ 2 5,00,000 divided into 2,50,000 Equity Shares of% 10 each was increased to
7,50,00,000 divided into 75,00,000 Equity Shares of% 10 each pursuant to a resolution of our shareholders dated
November 20, 2014.
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Notes to the Capital Structure

1. Share Capital History of our Company:

a) Equity Share Capital

Our Company has made allotments o f E quity Shares from time to time. T he following is the E quity S hare C apital
Build-up of our Company:

Cumulative

Date of No. of Face | Issue Nature / Nature of | Cumulative Paid U Cumulative
Allotment of Equity Value| Price Reason of Considera |No. of Equity Sharep Share
Equity Shares Shares ® ® Allotment tion Shares Capital (3) Premium ()
gf;orpora on 10,000 | 10 | 10 tsouﬁgip“o“ Cash 10,000 1,00,000 Nil
%%r;h 25 87,800 | 10 | 10 i‘fg?gem Cash 97,800 9,78,000 Nil
?gfgmber 26, 77,500 | 10 | 10 i‘fgt‘r‘;rem Cash 1,75,300 17,53,000 Nil
December 101 9.00000 | 10 | 10 | RURET ] Cash 10,75,300 | 1,07,53,000 Nil
December 11 10,10,000 | 10 | 10 | RURET ] ash 20,85,300 | 2,08,53,000 Nil
December 12,1 220000 | 10 | 10 | RURET ] Cash 23,05300 | 2,30,53,000 Nil
?gfjmber 3.1 1340000 | 10 | 10 i‘ﬁ‘zem(l) Cash 36,45,300 | 3,64,53,000 Nil
?gfjmber 17, 55,000 | 10 | 10 i‘ﬁ‘zem(l) Cash 37,00,300 |  3,70,03,000 Nil
?gfjmber 241 269000 | 10 | 10 i‘fﬁ?ﬁfen @ | Cash 39,69,300 | 3,96,93,000 Nil
December23, 1150000 | 10 | 10 | RURET ] Cash 41,19300 | 4,11,93,000 Nil
December 271 56000 [ 10 | 10 | RURET ] Cash 41,75300 | 4,17,53,000 Nil®

DThese al lotments ar e par t of di fferent t ranches of al lotments m ade pur suant t o a Rights I ssue (approved v ide
shareholder’s r esolution dat ed N ovember 20, 2014) of Equity Shar es (including r enunciations an d uns ubscribed
portion allotments).
@ Our Promoters Mr. Atul Jain and Mrs. Vandana Jain, pursuant to the proviso clause (i) of Regulation 33 (1) (b),
have brought in additional amount of Securities Premium and the same is confirmed vide resolution dated F ebruary
16, 2015, to the extent of T 210.41 lakhs. The same is further confirmed by a certificate dated April 23, 2015 issued by
M/s. DNJ & Co., Chartered Accountants (Statutory Auditors). For further details, please refer to “Shareholding of Our
Promoters” on page 43 of this Prospectus.

b) Shares allotted for consideration other than cash

Our Company has not issued any Equity Share for consideration other than cash.

c) No shares have been allotted in terms o f any s cheme ap proved under sections 391-394 of the C ompanies Act,

1956.

d) No bonus shares have been issued out of Revaluation Reserves.

e) No shares have been issued at a price lower than the Issue Price within the last one year from the date of this
Prospectus except as mentioned below :
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Date of Number of Issue Promoter /
Allotment INETITS (U A5 Shares Price ) Reasons Promoter Group

Atul Jain 2,50,000 10 Yes

zDoemeber 10. "Vandana Jain 3,50,0007 10D Rights Issue Yes
Shanta Jain 3,00,000 10 Yes

D ber 11 Atul Jain 5,00,000 10 Yes

20elczm % [ Vandana Jain 3,10,000V 100 Rights Issue Yes
Shanta Jain 2,00,000 10 Yes

December 12, | Atul Jain 2,00,000 10 Richts Issue Yes

2014 Deepti Bhadbade Jain 20,000 10 & No

December 13, | AAtul Jain 7,50,000" 10 Yes

20elczm 12 "Vandana Jain 2,40,000V 100 Rights Issue Yes
Shanta Jain 3,50,000 10 Yes

]2:)06 IC zmber 17, Shanta Jain 55,000 10 Rights Issue Yes

December 24, . . .

2014 Arvind Kumar Sankhyain 2,69,000 10 Rights Issue No

]2:)06 IC zmber 25, Arvind Kumar Sankhyain 1,50,000 10 Rights Issue No

2Doe IC zmber 27, Arvind Kumar Sankhyain 56,000 10 Rights Issue No

D Out of these allotments made at ¥ 10/- per share, our promoters — Mr. Atul Jain and Mrs. Vandana Jain have
pursuant to the proviso clause (i) of Regulation 33 (1) (b) brought in premium of I 16/- per share for 4, 15,060
shares and 9,00,000 shares respectively. Hence a total of 13,15,060 shares are in effect allotted at the same price
as the I ssue Price. The same is confirmed by a c ertificate dat ed A pril 23, 2015 i ssued by M/s. DNJ & Co.,

Chartered Accountants (Statutory Auditors).
f) Shareholding of our Promoters

Set forth below are the details of the build-up of shareholding of our Promoters:

. % of Pre- | % of Post-
Date of . Face | Issue | Cumulativ .
Nature of Consid No. of . Issue Issue Paid
Allotment / . . Value | Price e no. of .
Transfer Transaction | eration Shares ® ® Shares Paid Up Up
Capital Capital
Mr. Atul Jain
20-Feb-03 tsouﬁgftlon Cash 5,000 10 10 5,000 0.12% 0.08%
25-Mar-03 i‘l‘g};ﬁem Cash 15,000 10 10 20,000 0.48% 0.30%
26-Dec-10 i‘l‘g}tlf;em Cash 10,000 10 10 30,000 0.72% 0.46%
27-Oct-14 Transfer Cash (25,000) 10 10 5,000 0.12% 0.08%
10-Dec-14 i‘fg}tﬁr@m(,) Cash 2,50,000 10 10 2,55,000 6.11% 3.88%
11-Dec-14 i‘fg}tﬁr@m(,) Cash 5,00,000 10 10 7,55,000 18.08% 11.48%
12-Dec-14 i‘fg}tﬁr@m(,) Cash 2,00,000 10 10 9,55,000 22.87% 14.52%
13-Dec-14 i‘l‘g};ﬁemm Cash 3,34,940 10 10 | 12,89,940 30.89% 19.62%
13-Dec-14 i‘l‘g}tlf;emm Cash 4,15,060 10| 109 | 17,05,000 40.84% 25.93%
Mrs. Vandana Jain

25-Mar-03 i‘l‘g};ﬁem Cash 5,000 10 10 5,000 0.12% 0.08%
26-Dec-10 i‘l‘g}tlf;em Cash 22,500 10 10 27,500 0.66% 0.42%
25-Nov-12 Transfer Cash 10,000 10 10 37,500 0.90% 0.57%
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31-Aug-13 Transfer Cash 15,000 10 10 52,500 1.26% 0.80%
10-Dec-14 i‘l‘g}tﬁfem(,) Cash 3,50,000 10| 10® 402,500 9.64% 6.12%
11-Dec-14 i‘l‘g}tﬁfem(,) Cash 3,10,000 10| 10® 712,500 17.06% 10.84%
13-Dec-14 i‘l‘g};ﬁemm Cash 2,40,000 10| 109 952,500 22.81% 14.49%

@ These al lotments ar e part of di fferent t ranches of al lotments m ade pur suant to a Rights I ssue (approved v ide
shareholder’s resolution dated November 20, 2014) of Equity Shares and further renunciations.

(2) These Equity Shares were originally allotted at a price ofZ 10/- each. However, pursuant to the proviso clause (i)
of Regulation 33 (1) (b), our Promoters have brought in additional amount of Securities Premium of % 16/- per share
aggregating to T 210.41 lakhs. The same is confirmed by a certificate dated April 23, 2015 issued by M/s. DNJ & Co.,
Chartered Accountants (Statutory Auditors).

Notes:

o None of the shares belonging to our Promoters have been pledged till date.

o The entire Promoters’ shares shall be subject to lock-in from the date of listing of the equity shares (issued through
this Prospectus for periods as per applicable Regulations of the SEBI (ICDR) Regulations. For details please see
Note no. 2 of “Capital Structure” on page 41 of this Prospectus.

e Qur Promoters hav e c onfirmed t o t he C ompany and the Lead Managers that t he E quity Shar es he ld by our
Promoters have been financed from their personal funds and no [ oans or financial assistance from any bank or
financial institution has been availed by them for this purpose.

g) None of the members of the P romoter G roup, Directors an d t heir i mmediate r elatives h ave e ntered i nto any
transactions in the Equity shares of our Company within the last six months from the date of this Prospectus.

h) None of the members of the Promoter Group, Directors and their immediate relatives have financed the purchase
by any other person of Equity shares of our Company other than in the normal course of business of the financing
entity within the period of six months immediately preceding the date of this Prospectus.

2. Promoters’ Contribution and other Lock-In details:

a) Details of Promoters’” Contribution locked-in for 3 years
Pursuant to the Regulation 32( 1) and 36(a) of the SEBI (ICDR) Regulations, an aggregate of 20% of the Post-Issue
Equity S hare C apitalh eld by our Promoterss hallb e considered a sp romoters’ ¢ ontribution ( “Promoters’
Contribution”) and locked-in for a period of three years from the date of Allotment. T he lock-in of the P romoters’
Contribution would be created as per applicable law and procedure and details of the same shall also be provided to the

Stock Exchange before listing of the Equity Shares.

The details of the Promoter’s Equity Shares proposed to be locked-in for a period of three years are as follows:

Name of Promoter No. of Shares locked in AR T8 0 Pos-t 10
Share Capital
Mr. Atul Jain 4,20,060 6.39%
Mrs. Vandana Jain 9,27,500 14.11%
Total 13,47,560 20.49%

For details on t he date of Allotment of the above Equity Shares, the nature of Allotment, face value and t he price at
which they were ac quired by Mr. Atul Jain and M rs. Vandana J ain, please see Note 1(f) under “Notes to Capital
Structure” on page 41 of this Prospectus.

We confirm that in compliance with regulation 33 of SEBI ICDR Regulations, the minimum Promoter contribution of
20% as shown above which is subject to lock-in for three years does not consist of:

e Equity Shares acquired during the preceding three years for consideration other than cash and out of revaluation of

assets or capitalization of intangible assets or bonus shares out of revaluation reserves or reserves without accrual of
cash resources.
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Equity Shares acquired by the Promoters during the preceding one year, at a p rice lower than the price at which
Equity Shares are being offered to public in the Issue.

Note: Our promoters — Mr. Atul Jain and Mrs. Vandana Jain have pursuant to the proviso clause (i) of Regulation
33 (1) (b) brought in premium of Z 16/- per share for 4, 15,060 shares and 9, 00,000 shares respectively. Hence a
total of 13, 15,060 shares are in effect allotted at the same price as the Issue Price. The same is confirmed by a
certificate dated April 23, 2015 issued by M/s. DNJ & Co., Chartered Accountants (Statutory Auditors).

The Equity Shares held by the Promoters and offered for minimum 20% Promoters’ Contribution are not subject to
any pledge.

Equity Shares for which specific written consent has not been obtained from the shareholders for inclusion of their
subscription in the minimum Promoters’ Contribution subject to lock-in.

Equity shares issued to our Promoters on conversion of Partnership Firms into Limited Companies.

The minimum Promoters’ Contribution has been brought to the extent of not less than the specified minimum lot and
from t he pe rsons de fined a s P romoters under the S EBI (ICDR) R egulations, 2009. T he P romoters’ Contribution
constituting 20% of the post-Issue capital shall be locked-in for a period of three years from the date of Allotment of
the Equity Shares in the Issue.

We further confirm that our Promoters’ Contribution of 20% of the Post Issue Equity does not include any
contribution from Alternative Investment Funds.

b) Details of Shares locked-in for one year

3.

Pursuant to Regulation 37 of the SEBI (ICDR) Regulations, in addition to the Promoters’ Contribution to be locked-
in for a period of 3 years, as specified above, the entire Pre-Issue issue Equity Share capital will be locked in for a
period of one (1) year from the date of Allotment in this Issue.

Pursuant to Regulation 39 of the SEBI Regulations, 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. However, as on date of this Prospectus, none of the Equity Shares held by our Promoters have
been pledged to any person, including banks and financial institutions.

Pursuant to Regulation 40 of the SEBI (ICDR) Regulations, Equity Shares held by our Promoters, which are locked
inas per R egulation 36 of the S EBI (ICDR) Regulations, may be transferred t o and a mongst o ur P romoters/
Promoter Group or to a new promoter or persons in control of our 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.

Pursuant to R egulation 4 0 o f the S EBI (ICDR) R egulations, E quity S hares he 1d by s hareholders o ther than o ur
Promoters, which are locked-in as per Regulation 37 of the SEBI (ICDR) 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 an d co mpliance with S ecurities an d E xchange B oard o fI ndia ( Substantial Acquisition o f Shares a nd
Takeover) Regulations, 2011 as applicable.

Pre-Issue and Post Issue Shareholding of our Promoters and Promoters’ Group

Set forth is the shareholding of our Promoters and Promoter Group before and after the proposed issue:

Pre-Issue Post-Issue
R Name of Shareholder No. of Equity A9 Y0 01 No. of Equity A9 Y0 01
No. Shares Issued Shares Issued
Equity Equity
A Promoters
1 Atul Jain 17,05,000 40.84% 17,05,000 25.93%
2 Vandana Jain 9,52,500 22.81% 9,52,500 14.49%
Total (A) 26,57,500 63.65% 26,57,500 40.42%
B Promoter Group
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1 Shanta Jain 9,22,000 22.08% 9,22,000 14.02%

2 Shreya Jain 22,000 0.53% 22,000 0.33%

3 Neha Jain 14,000 0.34% 14,000 0.21%

4 Aditya Jain 13,800 0.33% 13,800 0.21%

5 Kamal Naini Jain 5,000 0.12% 5,000 0.08%
Total (B) 9,76,800 23.39% 9,76,800 14.86%

Total Promoter & Promoter Group Holding 36,34,300 87.04% 36,34,300 55.27%
Total Paid up Capital 41,75,300 100.00% 65,75,300 100.00%

The top ten shareholders of our Company and their Shareholding is as set forth below:

a. The top ten Shareholders of our Company as on the date of this Prospectus are:

% of Shares to Pre

Sr. No. Particulars No. of Shares — Issue Share
Capital

1 Atul Jain 1705000 40.84%
2 Vandana Jain 952500 22.81%
3 Shanta Jain 922000 22.08%
4 Dhani Ram Sankhyan 475000 11.38%
5 Deepti Bhadbhade Jain 25,000 0.60%
6 Shreya Jain 22,000 0.53%
7 Neha Jain 14,000 0.34%
8 Aditya Jain 13,800 0.33%
9 Parveen Kumar Jain 10,000 0.24%
10 Vaibhav Jain 6,000 0.14%

Total 41,45,300 99.28%

b. The top ten Shareholders of our Company ten days prior to date of this Prospectus are:

% of then Share

Sr. No. Particulars No. of Shares .
Capital

1 Atul Jain 1705000 40.84%
2 Vandana Jain 952500 22.81%
3 Shanta Jain 922000 22.08%
4 Dhani Ram Sankhyan 475000 11.38%
5 Deepti Bhadbhade Jain 25,000 0.60%
6 Shreya Jain 22,000 0.53%
7 Neha Jain 14,000 0.34%
8 Aditya Jain 13,800 0.33%
9 Parveen Kumar Jain 10,000 0.24%
10 Vaibhav Jain 6,000 0.14%

Total 41,45,300 99.28%

c. The top ten Shareholders of our Company two years prior to date of this Prospectus are

% of then Share

Sr. No. Particulars No. of Shares Capital
1 Vandana Jain 37,500 21.39%
2 Atul Jain 30,000 17.11%
3 Shanta Jain 20,000 11.41%
4 Neha Jain 12,000 6.85%
5 Shreya Jain 12,000 6.85%
6 Aditya Jain 11,800 6.73%
7 Suresh Kumar Jain (HUF) 10,000 5.70%
8 Parveen Kumar Jain 10,000 5.70%
9 Kamla Devi Jain 9,000 5.13%
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10.

11.

12.

13.

14.

15.

16.

17.

18.

Sr. No. Particulars No. of Shares 7 ofCt:;?taSlhare
10 Vinod Kumar Jain 5,000 2.85%
10 Jagdish Chander 5,000 2.85%

Total 1,57,300 89.73%

Neither the Company, nor its Promoters, Directors or the Lead Managers have entered into any buyback and/or
standby arrangements for purchase of Equity Shares of the Company from any person.

None of our Directors or Key Managerial Personnel holds Equity Shares in the Company, except as stated in the
chapter titled “Our Management” beginning on page 100 of this Prospectus.

Investors may note that in case of over-subscription, allotment will be on proportionate basis as detailed under
“Basis of Allotment” in the chapter titled "Issue Procedure" beginning on page 190 of this Prospectus.

An investor cannot make an application for more than the number of Equity Shares offered in this Issue, subject to
the maximum limit of investment prescribed under relevant laws applicable to each category of investor.

An o ver-subscription to the extent of 10% of the Issue can be retained for the purpose of rounding offto the
nearest integer during finalizing the allotment, subject to minimum allotment, which is the minimum application
size in this Issue. Consequently, the actual allotment may go up by a maximum of 10% of the Issue, as a result of
which, the post-issue p aid up capital after the Issue would al so increase by the excess amount o f al lotment so
made. In such an event, the Equity Shares held by the Promoters and subject to lock- in shall be suitably increased;
so as to ensure that 20% of the post Issue paid-up capital is locked in.

Under subscription, if any, in any of the categories, would be allowed to be met with spill-over from any of the
other categories or a combination of categories at the discretion of our Company in consultation with the Lead
Managers and Designated Stock Exchange. Such inter-se spill over, if any, would be effected in accordance with
applicable laws, rules, regulations and guidelines

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

As on date of this Prospectus, the entire issued share capital of our Company is fully paid-up. The Equity Shares
offered through this Public Issue will be fully paid up.

As on date of this Prospectus, there are no outstanding financial instruments 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.

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

Since the entire application money is being called on application, all successful applications, shall be issued fully
paid up shares only. Also, as on the date of this Prospectus the entire pre-issue share capital of the Company has
been made fully paid up.

Except as disclosed in the Prospectus, our Company presently does not have any intention or proposal to alter its
capital structure for a period of six months commencing from the date of opening of this Issue, by way of split /
consolidation of the denomination of Equity Shares or further issue of Equity Shares or securities convertible into
Equity Shares, whether on a preferential basis or issue of bonuses or rights or further public issue of specified
securities or Qualified Institutional Placement.

We have notissued any E quity S hares out o f revaluation reserves. W e have not issued any E quity S hares for
consideration other than cash.

As on date of this Prospectus, there are no outstanding ESOP’s, warrants, options or rights to convert debentures,

loans or other instruments convertible into the Equity Shares, nor has the company ever allotted any equity shares
pursuant to conversion of ESOP’s till date.
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19.

20.

21.

22,

23.

24.

Our Company shall e nsure t hat t ransactions i n t he E quity S hares b y o ur P romoters and o ur P romoter G roup
between the date of this Prospectus and the Issue Closing Date shall be reported to the Stock Exchange within
24hours of such transaction.

The Lead Managers and their associates do not directly or indirectly hold any shares of the Company.

Our Company has sixteen (16) shareholders, as on the date of this Prospectus.

Our Company has not revalued its assets since incorporation.

Our Company has not made any public issue (including any rights issue to the public) since its incorporation.

Shareholding Pattern of the Company

The following is the shareholding pattern of the Company in compliance with Clause 37 of the Listing Agreement as
on the date of this Prospectus:
Total Total shareholding Shares pledged or
no. of | as a % of total no. of otherwise
Calger ALBU Total no Shares shares encumbered
ry Category of Shareholder | Shareh otal no. .
code olders of Shares | held in Asa % As a % No. of As a % of
Demat of total no.
Form | °f(A*B) (A+B+C) S| s
(A) Shareholding o f Promoter
and Promoter Group
(1) Indian - -
Individuals/ H indu
(a) Undivided Family 7 36,34,300 87.04% 87.04% - -
(b) Central G overnment/ S tate i i ) ) i )
Government(s)
(©) Bodies Corporate - - - - - -
) Financial I nstitutions/ i i ) ) i )
Banks
(e) Any Other (specify) - - - - - -
Sub Total (A)(1) 7 36,34,300 87.04% 87.04% - -
?2) Foreign
Individuals (  Non-Resident
(a) Individuals/ F oreign - - - - - -
Individuals)
(b) Bodies Corporate - - - - - -
(c) Institutions - - - - - -
(d) Qualified Foreign Investor - - - - - -
(e) Any Other (specify) - - - - - -
Sub Total (A)(2) - - - - - -
Total S hareholding of
Promoter a nd P romoter 7 36,34,300 87.04% 87.04% - -
Group (A)= (A)(1)HA)(?2)
(B) Public Shareholding
(1) Institutions - -
(a) Mutual Funds/ UTI - - - - - - -
(b) Financial I nstitutions/ i i ) ) ) i )
Banks
© Central G overnment/ S tate i i ) ) ) i )
Government(s)
(d) Venture Capital Funds - - - - - - -
(e) Insurance Companies - - - - - - -
€3] FII /FVCI/ QFI - - - - - - -
(2) Any Other (specify) - - - - - - -
Sub-Total (B)(1) - - - - - - -
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Total Total shareholding Shares pledged or
Catego No. of no. of | as a % of total no. of otherwise
‘ Total no. | Shares shares encumbered
ry Category of Shareholder | Shareh 5
code olders of Shares | held in Asa % As a % _— As a % of
Demat of total no.
Form | °T(A*B) |\ picy | Shares | ¢ hares
?2) Non-Institutions
(a) Bodies Corporate - - - - - - -
(b) Individuals
(1) Individual shareholders
holdingno minals hare 7 41,000 0.98% 0.98% - -
capital upto X 1 Lakh
(i) I ndividual s hareholders
holdingno minal's “hare |, 500,000 11.98% | 11.98% . .
capitali nex cesso f T 1
Lakhs
(c) Qualified Foreign Investor - - - - - -
d) Any Other (specify) — Non- i i ) ) i )
Resident Entities
Sub-Total (B)(2) 9 5,41,000 12.96% 12.96% - -
Total Public Shareholding o o
B) = (B)(1)+HB)(2) 9 5,41,000 12.96% 12.96%
Total (A+B) 16 41,75,300 100% 100% - -
Shares held by Custodians
(©) and a gainst w hich
Depositary recei pts h ave
been issued
1) Promotera nd P romoter ) ) ) _ _ ) )
Group
2) Public - - - - - - -
Grand Total (A+B+C) 16 41,75,300 - | 100.00% | 100.00% - -

Statement showing holding of securities (including shares, warrants, convertible securities) of persons belonging
to the category “Promoters and Promoter Group”

. Details of Warrants
Details of Shares Encumbered / Convertible Total Shares
held Shares Securities
1S\Ir. SNl? mehofl(tihe No. of Asa% | oo | Asa No. of Asa o
T e e Tt Wl et Beet P
onverti shares

. O S +C) | e Securities | +C) (A+B+C)

1 | Atul Jain 17,05,000 | 40.48% - - - - 17,05,000 40.48%
2 | Vandana Jain 9,52,500 | 22.81% - - - - 9,52,500 22.81%
3 | Shanta Jain 9,22,000 | 22.08% - - - - 9,22,000 22.08%
4 | Shreya Jain 22,000 0.53% - - - - 22,000 0.53%
5 | Neha Jain 14,000 0.34% - - - - 14,000 0.34%
6 | Aditya Jain 13,800 0.33% - - - - 13,800 0.33%
7 | Kamal Naini Jain 5,000 0.12% - - - - 5,000 0.12%
Total 36,34,300 | 87.04% - - - - 36,34,300 | 87.04%

Public Shareholders holding more than 1% of the pre-issue paid-up capital of our Company

. % of Shares Pre-
Sr. No. Particulars No. of Shares Issue Share Capital
1 Dhani RamSankhyan 4,75,000 11.38%
Total 4,75,000 11.38%
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SECTION 1V — PARTICULARS OF THE ISSUE
OBJECTS OF THE ISSUE
The Object of the Issue is to raise funds in order to:

Finance the setting up of Vehicle Service Centre at Sonepat, Haryana
Meet Long Term Working Capital Requirements of the company
Invest in our subsidiary company — Vaksons Metaplast Pvt. Ltd.
Land Registration

Meet Issue related Expenses

Further, we expect to receive the benefits of listing on the SME Platform of BSE Ltd.

The Main Objects clause as set out in the Memorandum of Association enables our Company to undertake its existing
activities and the activities for which funds are being raised by the Company through the Present Issue. Further, we
confirm that the activities that we have been conducting until now are in accordance with the objects clause of our
Memorandum of Association.

Issue Proceeds & Net Proceeds

The details of the proceeds of the Issue are set forth in the table below:

Particulars Amount (X in lakhs)
Gross Proceeds from the Issue 624.00
Less: Issue related Expenses 54.00
Net Proceeds from the Issue 570.00

Fund Requirements

The net proceeds of the issue are to be utilized as shown below:

Sr. Particulars Amount
No. (XZin lakhs)
1 Finance the setting up of Vehicle Service Centre at Sonepat, Haryana. 51.24
2 Meet Long Term Working Capital Requirements of the company 301.06
3 Invest in our subsidiary company — Vaksons Metaplast Pvt. Ltd. 182.70
4 Land Registration 35.00
TOTAL 570.00

Means of Finance

The entire fund requirements are to be financed from the PO Proceeds, and there is no requirement to make firm
arrangements o f finance under R egulation 4(2)(g) of the SEBI R egulations through verifiable means towards at least
75% of the stated means of finance, excluding the amounts to be raised through the Issue.

The fund requirement and deployment is based on internal management estimates and have not been appraised by any
bank or financial institution. Our management, in response to the competitive and dynamic nature of the industry, will
have t he di scretion t o r evise i ts b usiness pl an from time t o time a nd c onsequently our funding r equirement a nd
deployment o f funds may also change. T his may, subject to compliance with ap plicable laws and regulations, al so
include r escheduling t he p roposed u tilization o f'I ssue P roceeds an d i ncreasing o r d ecreasing ex penditure f or a
particular object vis-a-vis the utilization of Issue Proceeds.

In case of any increase in the actual utilization of funds earmarked for the Objects, such additional funds for a particular
activity willbe metby way o f means av ailable t o o ur Company, including from i nternal accr uals. I f the act ual
utilization towards any o f the O bjects is lower than the proposed d eployment such balance will be used for future
growth opportunities including funding existing objects, if required and general corporate purposes.
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In case of delays in raising funds from the Issue, our company may deploy certain amounts towards any of the above
mentioned O bjects through a combination of Internal Accruals or Unsecured Loans (Bridge F inancing) and in such
case the F unds raised s hall be utilized t owards r epayment o f U nsecured L oans o r ecouping o f I nternal Accruals.
However, we confirm that no bridge financing has been availed as on date, which is subject to being repaid from the
Issue Proceeds.

For further details on the risks involved in our expansion plans and executing our business strategies, please see the
section titled “Risk Factors” beginning on page 10 of the Prospectus.

DETAILS OF THE FUND REQUIREMENTS
1. Finance the setting up of Vehicle Service Centre at Sonepat, Haryana

Our company currently operates three showrooms in Haryana and the post sales servicing and maintenance / repair
work of these cars is done at our Service Centre at Sonepat. This existing service centre at Sonepat is relatively smaller
than required and we believe that service shall be a key component of not only our business model but also as a future
client satisfaction and retention mechanism, and hence we propose to set up a larger service centre at Sonepat from the
funds raised through this IPO.

The company has recently acquired land parcel admeasuring 1,033 sq. yards situated at Jiwan Vihar, Patti Musalaman,
Murthal Road, Dist. Sonepat — 131001. This land parcel is near our existing service centre and hence the proposed new
set up shall be constructed on this land. The estimated costs for the same are as detailed below:

Amount Proposed
Particulars . Remarks Schedule of
(X in lakhs) .
Implementation
Based o n E stimates v ide | etter d ated
June 10, 2015 issued by M/s. Aggarwal
Buildinga ndU tilities /S hed & A ssociates (Registered A rchitect and
Development" 36.12 Govt. of India approved Valuer) and November 2015
reviewedb yo wuri n-house P roject
Management Team
Acquisitiona ndI nstallationo f 1511 Based on Quotations received from M/s. January 2016
Machines Equipments®® ) Samvat Garage Equipments uary
TOTAL 51.24
@ A detailed break-up of the estimated costs is as below —
Sr. No. Description A“’Fat ()Sq' Rate (?) | Amount  in lakhs)
Shed (Ht. — 180" /21’-0")
(R.C.C. Columnupto plinthlevel and ab ove steel
columns. First class brick work up to 10°—0” height,
I. Steel trusses over colour coated sheet roofing. Colour 4,000 700 28.00
coated sheet side cladding. Steel shutters & windows,
Electrical fitting. C ement and p lastering. K ota S tone
Flooring)
2. Site Earth Filling and Roads Lump Sum 6.00
3. Glazed tiles in Toilet Lump Sum 1.32
4. Tube Well Lump Sum 0.80
TOTAL 36.12
@ A detailed break-up of the estimated costs is as below —
. Basic Price . Total Price
Sr. No. Name of Equipment ® in lakhs) Quantity ® in lakhs)
1 Computer Wheel Alignment (Model: E- 750) 3.95 1 3.95
2 Tyre Changer (Model: TC- 24) 1.30 1 1.30
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Sr. No. Name of Equipment gaisl:cl:l:lllcss Quantity (T?Oit::llfl:lllcs;
3 AC Gas Recycling Equipment 1.65 1 1.65
4 Break Bleeder (Model: BT) 0.15 1 0.15
5 Car Washer (Model: AS- 80) 0.62 1 0.62
6 Grease Gun 0.31 1 0.31
7 Air Impact Wrench (Model: AT-1015) 0.11 6 0.71
8 Accessories for Air Impact Wrench (1/2 Inch) 0.06 6 0.36
9 Air Compressor (SHP) 1.98 1 1.98
10 Hydraulic Jack (Light Duty) 0.11 1 0.11
11 Hydraulic Jack (Heavy Duty) 0.14 1 0.14
12 Customised Tool Kit 0.15 1 0.15
13 Tools Trolley with Tools (List of Tools enclosed) 0.65 1 0.65
14 Battery Charger 0.17 1 0.17
15 GVT8400 0.52 1 0.52
16 HVT7200 0.34 1 0.34
17 Small Tools 2.00 - 2.00
Total 15.11
Funds Deployed

The details of funds deployed on the above object as on August 31, 2015 as certified vide certificate dated September
08, 2015 issued by M/s. DNJ & Co., Chartered Accountants is as follows:

Sr. No. Particulars Amount (X in Lakhs)
1 Land / Ground Leveling expenses 10.25
Total 10.25

The details of source of funds on the above deployment as certified vide certificate dated September 03, 2015 issued by
M/s. DNJ & Co., Chartered Accountants is as follows:

Sr. No. Particulars Amount (X in Lakhs)
1 Internal Accruals 10.250
Total 10.25

@ Pending the receipt of IPO Proceeds, the amount has been deployed for this object from internal accruals. Upon
receipt of the IPO Proceeds, these amounts shall be recouped.

2. Meet Long Term Working Capital Requirements of the company
Working Capital Cycle:

We operate as an authorised dealer of motor vehicles. We procure the vehicles in sizable quantities from our supplier
and then distribute the same to retail customers from our showrooms. The lead time for procuring our products is high.
In order to ensure readily available customized product along with a low lead time for our customers, we need to stock
different variants of vehicles and models to meet varied need of our customers. We do enjoy certain lines of credit from
our supplier but our final customers are not offered sufficient credit period. This helps us off-set our inventory holding
costs to a certain extent.

In addition to the vehicle d ealership model, we also operate as a trader and distributor of auto parts, c omponents,
utilities and other spares. The lead time for procuring these products is not high as some of them are imported products
and also in order to ensure readily available customized products along with a low lead time for our customers, we need
to stock different grades and dimensions of each part to meet varied need of our customers. Further, we are required to
provide sufficient credit period to our trading customers resulting in high receivables while we may not receive such
higher credit terms from our suppliers. This increases our need for working capital finance.
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We have been constantly increasing our operational scales and as a result of which our turnover has increased from a
sale of X 1,229.91 lakhs in FY 2011-12 to sales of ¥ 1,624.55 lakhs in FY 2014-15. A fter recently commencing the
trading of auto parts, we believe that our working capital requirements are bound to increase.

Further, due to our strategy to explore newer markets for supply of such products we may have to provide additional
credit for the same in the ensuing years in order to gain more orders and hence we believe this too is one of the major

reasons for increase in our working capital requirements.

Basis of estimation of working capital requirement and estimated working capital requirement:

(% in lakhs)
Sr. Holding Holding
Particulars Levels Fiscal 2015 Levels Fiscal 2016
No. (days) (days)
I Current Assets:
1 Inventories 80 338.34 82 475.00
2 Sundry Debtors 40 180.21 60 375.00
3 Cash and Bank Balances 16.32 31.58
4 Other Current Assets (including Capital Exp) 0.34 140.91
Total Current Assets (A) 535.21 1,022.49
I Current Liabilities
1 Sundry Creditors 42 196.46 45 275.00
2 Other Current Liabilities 27.76 40.19
Total Current Liabilities (B) 224.22 315.19
III | Total Working Capital Gap (A — B) 310.99 707.30
IV | Funding Pattern:
1 | Working Capital Facilities from Banks'" 225.00 225.00%
2 Internal Accruals / Owned Funds® 85.99 181.24
3 Part of the Net proceeds to be utilised 0.00 301.06

@ Our company has been sanctioned working capital facilities consisting of an aggregate fund based limit of € 225.00
lakhs and an aggregate non-fund based limit of ¥ 120.00 lakhs. For further details regarding our working facilities,
please see the Chapter titled “Financial Indebtedness” beginning on page 148 of this Prospectus.

@ Internal A ccruals / Owned Funds is as certified by the Statutory Auditor of our Company vide certificate dat ed
September 08, 2015

Hence, our Company proposes to utilise X 301.06 lakhs of the Net Proceeds towards working capital requirements for
meeting our future business requirements.

Justification for “Holding Period” levels

The Company expects to further diversify its inventory portfolio going ahead by including tradable
products of ot her m anufacturers a nd a lso k eep t he s tock of v arious g radesinl ine witht he
Inventories requirement o fi ts cu stomers. H owever, t he s ame would b e o ff-set t o s ome e xtent f rom b etter
inventory planning in the Motor Vehicle category. Hence the inventory holding period for FY 2015-
16 has been estimated to be 82 days as compared to 80 days in FY 2014-15.

The sales of our motor vehicles do n ot require us to provide any s ubstantial credit to customers.
However we propose to increase our business of trading in auto parts, components, utilities and other

Debtors spares. Depending upon customer to customer, we may provide credit upto 60 to 90 days period.
Hence, the receivables period for FY 2015-16 is estimated to be 60 days compared to the 40 days for
FY 2014-15.
We propose t o be tter our c reditor da ys b y pr oper i nventory pl anning. H owever, t he t rading o f
Creditors products would to some extent off-set the betterment of this and hence we propose to increase our

creditor period from 42 days in FY 2014-15 to around 45 days in FY 2015-16.
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Schedule of Implementation
The Issue Proceeds of ¥ 301.06 lakhs are to be deployed in the FY 2015 — 16 itself.
3. Investin our subsidiary company — Vaksons Metaplast Pvt. Ltd.

We ha ve i ncorporated a s ubsidiary, na mely V aksons M etaplast P vt. Ltd. on A pril 0 6,2 015 w ith a n i ntention o
widening the base of our trading operations by entering the business of domestic and international trading in various
metal a nd p lastic p roducts with a co re s pecification o n p roducts an d materials t hat ar e r egularly u sed within the
automobile industry value cycles such as auto parts, HDPE and LDPE polymer, aluminium scrap, and other metal and
plastic items on a larger scale with good trading margins. Hence, for this purpose, we propose to utilise ¥ 182.70 lakhs
out of the issue proceeds for i nfusing e quity into this c ompany a nd augmenting its working c apital base for such
activities. Our Subsidiary currently does not have a stated dividend policy.

We believe that our experience of selling and servicing vehicles would hold us in good stead with this diversification
venture undertaken by the company and also provide for increased financial size. Further, success of our subsidiary
business will give us an edge over our competitors since we will be able to provide our customers with sales, service
and auto parts under one roof.

Basis of estimation of working capital requirement and estimated working capital requirement:

(R in lakhs)
1§Il(;. Particulars Holding Levels (days) Fiscal 2016
I Current Assets:
1 Inventories 20 102.70
2 Sundry Debtors 118 650.00
3 Cash and Bank Balances 75.59
4 Other Current Assets (including Capital Exp) 105.01
Total Current Assets (A) 933.30
11 Current Liabilities
1 Sundry Creditors 90 477.60
2 Other Current Liabilities 17.00
Total Current Liabilities (B) 494.60
III | Total Working Capital Gap (A — B) 438.70
IV | Funding Pattern:
1 Working Capital Facilities from Banks'"” 250.00
2 Internal Accruals / Owned Funds®” 6.00
3 Part of the Net proceeds to be utilised 182.70

Note: Since VMPL is a newly incorporated subsidiary, there are no past financial numbers which may be disclosed for
Justifying the estimation of working capital. However, the same is estimated based on internal management estimates
for its first year of business (i.e. FY 2016).

@ Our company has been sanctioned working capital facilities consisting of an aggregate fund based limit of ¥ 250.00
lakhs and an aggregate non-fund based limit of ¥ 500.00 lakhs.

@ Internal A ccruals / Owned Funds is as certified by the Statutory Auditor of our Company vide certificate dat ed
September 08, 2015

Hence, our Company proposes to utilise X 182.70 lakhs of the Net Proceeds towards working capital requirements for
meeting our future business requirements.

Justification for “Holding Period” levels

Our focus is to cater to every consumer / industry participant of this market segment. As a company in
Inventories | trading activities we intend to hold inventory based on orders received, so as to ensure readily available
products along with a low lead time for our customers. Hence the inventory holding period for FY 2016
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has been estimated to be 20 days.

Since the business of VMPL is in its nascent stages, we need to establish a customer base, which in turn
necessitates o ffering more t han favourable cr editt ermst o o ur cu stomers. Further, with large
competition in this business activity and existing industry standards we need to provide credit for a
period of about 115 — 120 days de pending upon t he pr ofile of the c ustomer and p otential r epeat
business from the same. Hence we have considered, the receivables period to be 118 days for FY 2016.

Debtors

As per the industry standards and intense competition, we estimate to enjoy a decent credit period from
our s uppliers. Further, c onsidering t he goodwill and the r eputation that o ur P romoter family (Jain
Group) have established over the years (through diversified businesses) in various cities in North India,
we believe that we will be able to obtain at least 3 month credit. Hence the creditors holding level
period has been estimated at 90 days in FY 2016.

Creditors

Schedule of Implementation
The Issue Proceeds of ¥ 182.70 lakhs are to be deployed in the FY 2015 — 16 itself.
4. Land Registration

Our Company has purchased land at Jiwan Vihar, Patti Musalaman, Murthal Road, Dist. Sonepat — 131001, Haryana
admeasuring 1,033 sq. yards from our Promoter Group Mrs. Shanta Jain for ¥ 450.00 lakhs vide Agreement for Sale
dated December 11, 2014 and our Company has taken possession of the said land for construction of proposed Service
centre.

Though, the formalities for purchase of land have been completed, our Company has yet to pay the Stamp Duty on the
same for registration in its name due to pending NOC from relevant authority. Our Company has estimated the Stamp
Duty payable for the said land to be Z 35 lakhs'". Our Company intends to raise this amount from the IPO as registering
the land is an integral part of our completing our proposed service centre.

@ Stamp Duty is estimated based on the opinion letter received from Hari Om Sharma, Advocate, dated September 07,
2015

Issue related Expenses

The total es timated I ssue E xpenses are ¥ 54.00 1akhs, which is 8.65% o fthe I ssue Size. T he d etails o f t he [ ssue
Expenses are tabulated below:

Sr. Particulars Amount % of Total % of Issue
No. (X in lakhs) Issue Size
Issue Man agement fees including fees and r eimbursements o f
1 Market Making fe'es, selling gommissions, b rokerages,' and 42.00 7777% 6.73%
payment t o o ther i ntermediaries s uchas Legal Advisors,
Registrars and other out of pocket expenses.
2 | Printing & Stationery, Distribution, Postage, etc. 2.00 3.70% 0.32%
3 | Advertisement and Marketing Expenses 2.00 3.70% 0.32%
4 | Regulatory and other Expenses 8.00 14.81% 1.28%
Total 54.00 100.00% 8.65%

Schedule of Implementation

The Issue Proceeds of ¥ 54.00 lakhs are to be deployed in the FY 2015 — 16 itself.

Appraisal

The fund requirements and deployment detailed above as not been appraised by any bank or financial institution and is
based on our internal management estimates.

Monitoring of Utilization of Funds

As the net proceeds of the Issue will be less than % 50,000 lakhs, under the SEBI Regulations, it is not mandatory for us
to appoint a monitoring agency.
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The management of our Company will monitor the utilization of funds raised through this public issue. 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 the 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.

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 schedule IT of the RBI Act. Our Company confirms that it shall not use
the Net Proceeds for buying, trading or otherwise dealing in shares of any listed company or for any investment in the
equity markets.

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 authorised to do s o by the Sharcholders 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 as
required under the Companies Act. The notice in respect of such resolution to Shareholders shall simultaneously be
published in the newspapers, one in English and one in Regional vernacular language of the jurisdiction where our
Registered O ffice i s situated. T he S hareholders who do not agree to the above s tated pr oposal, our P romoters or
controlling Shareholders will be required to provide an exit opportunity to such dissenting Shareholders, at a price as
may be prescribed by SEBI, in this regard.

Other Confirmations

No s econd-hand e quipment i s pr oposed t o be purchased out of the N et P roceeds. The P romoters, D irectors, K ey
Managerial Personnel, Senior Management Personnel and the Group Companies do not have any existing or anticipated
interest in th e p roposed a cquisition o ft he e quipments a nd i tems o r i nt he e ntity from whom we ha ve o btained
quotations for the same. No part of the Net Proceeds will be paid by our Company as consideration to our Promoters,
our board of Directors, our Key Management Personnel or Group Companies except in the normal course of business
and in compliance with applicable law.
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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 I ndia and S EBI (ICDR) R egulations, 2009, the D epositories Act, BSE, RBI, RoCand/ or other
authorities as in force on the date of the Issue and to the extent applicable.

In ad dition, the E quity S hares s hall al so b e subject t o such o ther co nditions as may be incorporated in the S hare
Certificates, as per the SEBI (ICDR) Regulations, 2009 notifications and other regulations for the issue of capital and
listing o f securities laid d own from ti me to time by the G overnment o f I ndia a nd/or o ther a uthorities a nd o ther
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 February 16, 2015and by Special
Resolution passed under Section 62(1)(C) of the Companies Act, 2013 at an Extra-Ordinary General M eeting of our
shareholders held with a shorter notice on February 17, 2015.

Other Details

The E quity S hares having a face valu®olf0 each are being offered in terms of this
Face Value Prospectus. At any given point o ftime there shall be only one denomination of the Equity
Shares of our Company, subject to applicable laws.

Issue Price The Equity Shares pursuant to this Prospectus are being offered at a price of X 26 each.

The Market lot and Trading lot for the Equity Share is 4,000 (Four Thousand) and in multiples
of 4,000 thereafter; subject to a minimum allotment of 4,000 Equity Shares to the successful
applicants.

Market Lot and
Trading Lot

Applications s hould be fora minimum o f4, 000 e quity s hares a nd 4, 000 e quity s hares
thereafter. T he entire price o fthe equity shares 26 per share (X 10 face value +3 16
T TR premium) is payable on application.

In case of allotment of lesser number of equity shares than the number applied, the excess
amount paid on application shall be refunded by us to the applicants.

The E quity Shares shall be subject to the M emorandum and Articles of Association o fthe
Ranking of the Company and shall rank pari-passu in all respects including dividends with the existing Equity
Equity Shares Shares of the Company. The allottees will be entitled to dividend, voting rights or any other
corporate benefits, if any, declared by us after the date of Allotment.

Minimum Subscription

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

If the issuer does not receive the subscription of 100% of the Issue through this offer document including devolvement
of Underwriters within sixty days from the date of closure o fthe issue, the issuer shall forthwith r efund 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 prescribed under section 40 of the Companies Act, 2013.
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BASIS FOR ISSUE PRICE

The Issue Price has been determined by our Company in consultation with the Lead Managers on the basis of the key
business strengths. The face value of the Equity Shares is %10 and Issue Price is T 26 per Equity Shares and is 2.6 times
of the face value. Investors should read the following basis with the sections titled “Risk Factors” and “Financial
Information” and the chapter titled “Our Business” beginning on pages 10, 123 and 80 respectively, of this Prospectus
to get a more informed view before making any investment decisions. The trading price of the Equity Shares of our
Company could decline due to these risk factors and you may lose all or part of your investments.

Qualitative Factors

We b elieve t hat th e following s trengths help d ifferentiate u s from o ur ¢ ompetitors a nd e nable usto c ompete
successfully in our industry:

Experienced Promoter-Directors and an Established group;

Long term association with suppliers through exclusive dealership in our region;

Location advantages w. r. t. our showrooms being in vicinity of industrial zones and educational hubs;
In-house experienced staff for respective technical departments of the company

Ready Land parcel available to set up our proposed new service centre

For further details regarding some of the qualitative factors, which form the basis for computing the Issue Price, please
see “Business Overview — Our Strengths” on page 80 of this Prospectus.

Quantitative Factors

Information presented in this chapter is derived from our unconsolidated and consolidated restated financial statements
prepared in accordance with Indian GAAP.

1) Earnings per Share (EPS)

Year ended March 31 Basic & Diluted EPS (in ) Weight
2015 1.33 3
2014 2.25 2
2013 0.67 1
Weighted Average 1.53
Notes:

a. Basic EPS has been calculated as per the following formula:
(Net profit/ (loss) as restated, attributable to Equity Shareholders)/ (Weighted average number of Equity Shares
outstanding during the year/period)

b. Diluted EPS has been calculated as per the following formula:
(Net profit/ (loss) as restated, attributable to E quity Shareholders)/ (Diluted weighted average number of E quity
Shares outstanding during the year/period)

c. Earnings per share calculations are in accordance with Accounting Standard 20 “Earnings per Share” prescribed by
the Companies (Accounting Standard) Rules, 2006

d. The face value of each Equity Share is X 10.

2) Price Earnings Ratio (P/E) in relation to the Issue price of X 26 per share of X 10 each

Particulars P/E Ratios
P/E ratio based on basic and diluted EPS as at March 31, 2015 19.55
P/E ratio based on basic and diluted weighted average EPS as at March 31, 2015 16.99
Industry P/E®
Highest — Binny Mills 202.40
Lowest — Lahoti Overseas 4.50
Industry Average 27.50

@ Source: Capital Market Volume XXX/13, Aug 17 — Aug 30, 2015; Segment: Trading
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3) Return on Net Worth (RoNW)

Year ended March 31 RoNW (%) Weight
2015 2.75 3
2014 33.96 2
2013 15.22 1
Weighted Average 15.23

Note: Return on Net worth has been calculated as per the following formula:
Net profit/loss after tax, as restated / Net worth

Minimum Return on Net Worth (RoNW) after Issue needed to maintain the Pre-Issue Basic & diluted EPS for
the FY 2014-15 (based on Restated Financials) at the Issue Price of ¥ 26 is 6.81%.

4) Net Asset Value (NAYV)

Financial Year NAYV (in %)
NAYV as at March 31, 2015 15.80
NAYV after Issue 19.52
Issue Price 26.00

Note: Net Asset Value has been calculated as per the following formula:
Net worth / weighted average number of Equity shares outstanding during the year/ period.

5) Comparison with Industry peers

None of the listed Companies are comparable based on our size and business i.e. auto dealership of commercial
vehicles.

6) The Company in consultation with the Lead Managers believe that the issue price of X 26 per share for the Public
Issue is justified in view of the above parameters. The investors may also want to peruse the Risk Factors and
Financials of the company including important profitability and return ratios, as set out in the Financial Statements
included in this Prospectus to have more informed view about the investment proposition. The Face Value of the
Equity Shares is X 10 per share and the Issue Price is 2.6 times of the face value i.e. ¥ 26 per share.
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STATEMENT OF POSSIBLE TAX BENEFITS

To,

The Board of Directors,
Vaksons Automobiles Limited
Sonipat, Haryana

Dear Sirs,
Subject: Statement of Possible Tax Benefits

We hereby certify that the enclosed annexure states the possible tax benefits available to Vaksons Automobiles Limited
(the “Company”) and to the Equity Shareholders of the Company under the provisions of the Income-tax Act, 1961
presently in force in India. Several of these benefits are dependent on the Company or its Equity Shareholders fulfilling
the conditions prescribed under the relevant tax laws. Hence, the ability of the Company or its Equity Shareholders to
derive tax benefits is dependent upon fulfilling such conditions.

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 de signed nor intended to be a substitute for p rofessional tax ad vice. A
shareholder is advised to consult his/ her/ their own tax consultant with respect to the tax implications arising out of
their participation in the proposed Initial Public O ffer o f E quity Shares ofthe Company particularly in view of ever
changing tax laws in India.

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

a) The Company or its Equity Shareholders will continue to obtain these benefits in future; or
b) The conditions prescribed for availing the benefits have been / would be met.

The contents of this 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
Income- Tax Act, 1961 as of date.

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

For DNJ & Co.
Chartered Accountants

Nipun Jain

Partner

Firm Registration No. 009150N
Membership No. 087820

Place: Panipat
Date: April 23,2015
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The i nformation pr ovided b elow s ets out t he pos sible t ax be nefits av ailable t o t he C ompany a nd t he E quity
Shareholders in a summary manner only and is not a complete analysis or listing of all potential tax consequences of
the purchase, ownership and disposal of equity shares, under the current tax laws presently in force in India. It is not
exhaustive or comprehensive and i s not intended to be a substitute for professional advice. Investors are advised to
consult their own tax consultant with respect to the tax implications of an investment in the Equity Shares particularly
in view of the fact t hat c ertain r ecently e nacted l egislation m ay not have a direct l egal precedent or may have a
different interpretation on the benefits, which an investor can avail.

STATEMENT OF TAX BENEFITS

YOUS HOULD CO NSULTYO URO WN TAXADVI SORS CO NCERNING THE INDIAN TAX
IMPLICATIONS A ND CO NSEQUENCES O F P URCHASING, O WNING AND DISPOSING O F EQUITY
SHARES IN YOUR PARTICULAR SITUATION.

SPECIAL TAX BENEFITS TO THE COMPANY

Nil

GENERAL TAX BENEFITS TO THE COMPANY (Under the Income-Tax Act)

1. In accordance with section 10(34), dividend income (referred to in section 115-O) will be exempt from tax.

2. Incase ofloss under the head "Profit and Gains from Business or Profession", it can be set-off with other income
and the excess loss a fter set-off can b e carried forward for s et-off with the business income o fthe next e ight
Assessment Years.

3. Inaccordance with section 32(1)(ii), the company can claim depreciation on specified tangible (being Buildings,
Plant & M achinery, C omputer an d V ehicles) a nd i ntangible as sets ( being K nowhow, Copyrights, P atents,
Trademarks, Licenses, Franchises or any other business or commercial rights of similar nature acquired on or after
Ist April, 1998) owned by it and used for the purpose of its business. In case of any new plant and machinery
(other than s hips an d ai rcraft) that will b e acquired an d installed by the co mpany e ngaged in the b usiness o f
manufacture or production of any article or thing, the company will be entitled to a further sum equal to twenty per
cent of the actual cost of such machinery or plant subject to conditions specified in section 32 of the Act.

4. In case of loss under the head "Profit and Gains from Business or Profession", it can be set-off with other income
and the e xcess 1 oss a fter set-off can be carried forward for s et-off with the b usiness income o fthe next e ight
Assessment Years.

5. Ifthe company invests in the e quity shares of another c ompany, as per the provisions of Section 10(38), any
income arising from the transfer of a long term capital asset being an equity share in a company is not includible in
the total income if the transaction is chargeable to securities transaction tax.

6. Income received in respect o fthe units o f mutual fund s pecified under clause 1 0(23D) or income received in
respect of units from ad ministrator of the specified undertakings or income received in respect of units from the
specified company is exempt from tax in the hand of the company, under section 10(35) of the I.T.Act.

7. Inaccordance with section 112, the tax on capital gains on transfer of listed shares, where the transaction is not
chargeable to securities transaction tax, held as long term capital assets will be the lower of:

e 20 percent (plus applicable surcharge and "Education Cess") of the capital gains as computed after indexation
of the cost. Or

e 10 p ercent ( plus ap plicable surcharge a nd " Education Cess") o ft he cap ital gains as co mputed without
indexation.

8. Inaccordance with Section 111A capital gains arising from the transfer of a short term asset being an equity share
in a company and such transaction is chargeable to securities transaction tax, the tax payable on the total income
shall be the aggregate of (i) the amount of income-tax calculated on such short term capital gains at the rate of 15
percent (plus applicable surcharge and "Education Cess") and (ii) the amount of income-tax payable on the balance
amount of the total income as if such balance amount were the total income.
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9. Inaccordance with section 35D, t he co mpany i s el igible f or d eduction i nr espect of s pecified p reliminary
expenditure incurred by the company in connection with extension of its undertaking or in connection with setting
up a new unit for an a mount equal to 1/5th o fsuch ex penses for each o fthe five successive p revious years
beginning with t he p revious year i n which t he e xtension o ft he undertaking i s c ompleted o r t he ne w unit
commences production or operation, subject to conditions and limits specified in that section.

10. In accordance with section 3 SDDA, the company is eligible for d eduction in respect of payments made to its
employees in connection with their voluntary retirement for an amount equal to 1/5th of the amount so paid for that
previous year, and the b alance in four eq ual instalments for each o fthe succeeding p revious years s ubject t o
conditions specified in that section.

11. In accordance with section 35, the company is eligible for —

e Deduction in respect of any expenditure (not being in the nature of capital expenditure) on scientific research
related to the business subject to conditions specified in that section.

e  As per section 35(2AA) a deduction of 200% shall be allowed as a deduction of the sum paid by the company,
to a National Laboratory or a University or an Indian Institute of Technology or a specified person as specified
in this section with a specific direction that the sum shall be used for scientific research undertaken under a
programme approved in this behalf by the specified authority subject to conditions specified in that section.

12. In accordance with section 80-1A, the company can claim, subject to fulfilment of certain conditions, deduction of
an a mount e qual t o hun dred pe rcent o f't he pr ofits a nd gains de rived from t he b usiness o f, d evelopment o f
Infrastructure facilities including construction of roads, bridges, rail systems, highways, irrigation projects, ports
etc, for Ten consecutive assessment years out of T wenty years b eginning from the year in which the company
develops such facility.

13. The amount of tax paid under section 115JB by the company for any assessment year beginning on or after April 1,
2006 will b e av ailable as credit for ten y ears s ucceeding t he as sessment year in which M AT cr edit b ecomes
allowable in accordance with the provisions of section 115JAA of the Act.

Section 1150

e Tax on distributed profits of domestic companies.

e Any amount declared, distributed or paid by company by way of dividend shall be charged to additional income
tax at the rate of 15% plus applicable surcharge and education cess.

Tax Rates

e  The tax rate is 30%

e  The surcharge on Income Tax is 5% if the taxable income exceeds 1,00,00,000/-, Education Cess is 3%
SPECIAL TAX BENEFITS TO THE SHAREHOLDERS OF THE COMPANY

Nil

GENERAL TAX BENEFITS TO THE SHAREHOLDERS OF THE COMPANY

I. Under the Income-Tax Act

A. Resident

1. Inaccordance with section 10(34), dividend income declared, distributed or paid by the company (referred to in
section 115-0) on or after April 1, 2003 will be exempt from tax.

2. Shares of the Company held as capital asset for a period of more than twelve months preceding the date of transfer
will be treated as a long term capital asset.
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In accordance with section 10(38), any income arising from the transfer of a long term capital asset being an equity
share in a company is not includible in the total income if the transaction is chargeable to securities transaction tax.

As per the provision of section 71, if there is a loss under the head " Capital Gain", it cannot be set-off with the
income under any other head. Section 74 provides that the short term capital loss can be set-off against any long
term capital gain. But Long Term Capital Loss cannot be set-off against short term capital gain.

In accordance with section 112, the tax on capital gains on transfer of listed shares, where the transaction is not
chargeable to securities transaction tax, held as long term capital assets will be the lower of :

a. 20 p ercent ( plus ap plicable s urcharge an d " Education C ess") o f't he cap ital g ains as co mputed af ter
indexation of the cost. Or

b. 10 percent ( plus ap plicable s urcharge a nd " Education C ess") o ft he cap ital g ains a s c omputed without
indexation.

In accordance with Section 111A capital gains arising from the transfer of a short term asset being an equity share
in a company and such transaction is chargeable to securities transaction tax, the tax payable on the total income
shall be the aggregate of (i) the amount of income-tax calculated on such short term capital gains at the rate of 15
percent ( plus a pplicable s urcharge and " Education C ess" ) and (ii) t he a mount of i ncome-tax pa yable ont he
balance amount of the total income as if such balance amount were the total income.

In accordance with section S4EC, long-term capital gains arising on transfer of the shares of the company on which
securities transaction tax is not payable, shall be exempt from tax if the gains are invested within six months from
the date of transfer in the purchase of a 1 ong-term specified asset. The long-term specified asset notified for the
purpose of investment is Rural Electrification Corporation Ltd. (REC) and National Highways Authority of India
(NHAI). N otification is sued by G overnment of I ndia s pecifies t hat no such bonds will be issuedto a person
exceeding %50 lakhs.

If only a part of the capital gain is so invested, the exemption would be limited to the amount of the capital gain so
invested.

If the specified asset is transferred or converted into money at any time within a period of three years from the date
of acquisition, the amount of capital gains on which tax was not charged earlier shall be deemed to be income
chargeable under the head "Capital Gains" of the year in which the specified asset is transferred.

In accordance with section 54ED, capital gain arising on the transfer o fal ong-term c apital a sset b eing lis ted
securities on which securities transaction tax is not payable, shall be exempt from tax provided the whole ofthe
capital gain is invested within a period of six months in equity shares forming part of an eligible issue of capital.

If only a part of the capital gain is so invested, the exemption would be limited to the amount of the capital gain so
invested.

If t he s pecified eq uity s hares ar e s old or otherwise t ransferred within a p eriod o fone year fromthe date o f
acquisition, t he a mount o f cap ital g ains on which tax was n ot ch arged ear lier s hall be d eemed to b e i ncome
chargeable under the head "Capital Gains" of the year in which the specified equity shares are transferred.

The cost of the specified equity shares will not be eligible for deduction under section 80C.

In accordance with section 54F, long-term capital gains arising on the transfer of the shares of the company held by
an individual or Hindu Undivided Family on which securities transaction tax is not payable, shall be exempt from
capital gains tax if the net consideration is utilized, within a period of one year before, or two years after the date of
transfer, in the purchase of a new residential house, or for construction of a r esidential house within three years.
Such benefit will not be available if the individual or Hindu Undivided Family.

e Owns more than one residential house, other than the new residential house, on the date of transfer of the
shares; or

e purchases another residential house within a period of one year after the date of transfer of the shares; or

e constructs another residential house within a period of three years after the date of transfer of the shares; and

e the income from such residential house, other than the one residential house owned on the date of transfer of
the original asset, is chargeable under the head "Income from house property".
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If only a part of the net consideration is so invested, so much of the capital gains as bears to the whole of the
capital gain the same proportion as the cost of the new residential house bears to the net consideration shall be
exempt.

If the new residential house is transferred within a period of three years from the date of purchase or construction,
the amount of capital gains on which tax was not charged earlier, shall be deemed to be income chargeable under
the head "Capital Gains" of the year in which the residential house is transferred.

Non-Residents

In accordance with section 10(34), dividend income declared, distributed or paid by the company (referred to in
section 115-0) will be exempt from tax.

In accordance with section 10(38), any income arising from the transfer of a long term capital asset being an equity
share in a company is not includible in the total income, if the transaction is chargeable to securities transaction
tax.

In accordance with section 48, capital gains arising out of transfer of capital asset being shares in the company, and
such t ransaction i s n ot ch argeable t o s ecurities t ransaction t ax, s hall b e co mputed b y co nverting t he co st o f
acquisition, e xpenditure i n ¢ onnection with s uch t ransfer a nd t he full va lue o f't he ¢ onsideration r eceived o r
accruing as a result of the transfer into the same foreign currency as was initially utilized in the purchase of'the
shares and the capital gains computed in such foreign currency shall be reconverted into Indian currency, such that
the a foresaid manner o f co mputation o f cap ital gains s hall be ap plicable in respect o f capital gains accruing /
arising from e very reinvestment thereafter and sale of shares or debentures of an Indian c ompany including the
Company.

In accordance with section 112, the tax on capital gains on transfer of listed shares, where the transaction is not
chargeable to securities transaction tax, held as long term capital assets will be at the rate of 20% (plus applicable
surcharge and additional surcharge called as "Education Cess").

In accordance with Section 111A capital gains arising from the transfer of a short term asset being an equity share
in a company and such transaction is chargeable to securities transaction tax, the tax payable on the total income
shall be the aggregate of (i) the amount of income-tax calculated on such short term capital gains at the rate of 15
percent (plus applicable surcharge and "Education Cess") and (ii) the amount of income-tax payable on the balance
amount of the total income as if such balance amount were the total income.

In accordance with section S4EC, long-term capital gains arising on transfer of the shares of the company on which
securities transaction tax is not payable, shall be exempt from tax if the gains are invested within six months from
the date of transfer in the purchase of a l ong-term specified asset. The long-term specified asset notified for the
purpose of investment is Rural Electrification Corporation Ltd. (REC) and National Highways Authority of India
(NHAI). N otification is sued by G overnment of I ndia s pecifies t hat no such bonds will be issued toa person
exceeding %50 lakhs.

If only a part of the capital gain is so invested, the exemption would be limited to the amount of the capital gain so
invested.

If the specified asset is transferred or converted into money at any time within a period of three years from the date
of acquisition, the amount of capital gains on which tax was not charged earlier shall be deemed to be income
chargeable under the head "Capital Gains" of the year in which the specified asset is transferred.

In acco rdance with section 54ED, cap ital gain arising on the transfer o fal ong-term c apital a sset b eing lis ted
securities on which securities transaction tax is not payable, shall be exempt from tax provided the whole of the
capital gain is invested within a period of six months in equity shares forming part of an eligible issue of capital.

If only a part of the capital gain is so invested, the exemption would be limited to the amount of the capital gain so
invested.

If the s pecified eq uity s hares ar e s old or otherwise t ransferred within a p eriod o fone year fromthe date o f

acquisition, t he a mount o f cap ital g ains on which tax was n ot ch arged ear lier shall be d eemed t o b e i ncome
chargeable under the head "Capital Gains" of the year in which the specified equity shares are transferred.
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The cost of the specified equity shares will not be eligible for deduction under section 80C.

In accordance with section 54F, long-term capital gains arising on the transfer of the shares of the company held by

an individual or Hindu Undivided Family on which securities transaction tax is not payable, shall be exempt from

capital gains tax if the net consideration is utilized, within a period of one year before, or two years after the date of

transfer, in the purchase of a new residential house, or for construction of a r esidential house within three years.

Such benefit will not be available if the individual or Hindu Undivided Family.

e Owns more than one residential house, other than the new residential house, on the date of transfer of the
shares; or

e purchases another residential house within a period of one year after the date of transfer of the shares; or

e  constructs another residential house within a period of three years after the date of transfer of the shares; and

e the income from such residential house, other than the one residential house owned on the date of transfer of
the original asset, is chargeable under the head "Income from house property".

Ifonly a part of the net consideration is so invested, so much of the capital gains as bears to the whole of the
capital gain the same proportion as the cost of the new residential house bears to the net consideration shall be
exempt.

If the new residential house is transferred within a period of three years from the date of purchase or construction,
the amount of capital gains on which tax was not charged earlier, shall be deemed to be income chargeable under
the head "Capital Gains" of the year in which the residential house is transferred.

C. Non-Resident Indians

Further, a Non-Resident Indian has the option to be governed by the provisions of Chapter XII-A o f the Income-tax
Act, according to which:

1.

In accordance with section 1 15E, income from investment or income from long-term capital gains on transfer of
assets other than specified asset of the company shall be taxable at the rate of 20% (plus applicable surcharge and
"Education Cess"). In case of income by way of long term capital gains in respect of a s pecified asset, shall be
chargeable at 10% plus applicable surcharge and "Education Cess")

In accordance with section 1 15F, subject to the conditions and to the extent specified therein, long -term capital
gains arising from transfer of shares of the company acquired out of convertible foreign exchange, and on which
securities transaction tax is not payable, shall be exempt from capital gains tax if the net consideration is invested
within six months of the date of transfer in any specified asset.

In accordance with section 115G, it is not necessary for a Non-Resident Indian to file a return of income under
section 139(1), if his total income consists only of investment income earned on shares of the company acquired
out of convertible foreign exchange or income by way of long-term capital gains earned on transfer of shares of the
company acquired out of convertible foreign exchange, and the tax has been deducted at source from such income
under the provisions of Chapter XVII-B of the Income Tax Act.

In accordance with section 115-1, where a Non-Resident India opts not to be governed by the provisions of Chapter
XII-A for an y as sessment year, h is t otal income for t hat as sessment year ( including i ncome ar ising from
investment in the Company) will be computed and tax will be charged according to the other provisions of the
Income-tax Act.

As per the provisions of section 90, the NRI shareholder has an option to be governed by the provisions of the tax
treaty, if they were beneficial than the domestic law wherever India has entered into Double Taxation Avoidance\
Agreement (DTAA) with the relevant country.

Foreign institutional investors (FIIs)

In accordance with section 10(34), dividend income declared, distributed or paid by the company (referred to in
section 115-0) on or after April 1, 2003 will be exempt from tax in the hands o f F oreign Institutional Investors

(FIIs).

In accordance with section 115AD, FIIs will be taxed at 10% (plus applicable surcharges and “Education Cess”) on
long-term capital gains in respect of securities (other than units referred to in section 115AB) listed in a recognised
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stock exchange in India in accordance with the provisions of the Securities Contracts (Regulation) Act, 1956 (42 of
1956 ), and any rules made there under

3. Inaccordance with section 10(38), any income arising from the transfer of a long term capital asset being an equity
share in a company is not includible in the total income, if the transaction is chargeable to securities transaction
tax.

E. Mutual Funds

In accordance with section 10(23D), any income of:

i. a Mutual fund registered under the Securities and Exchange Board of India Act 1992 or regulations made there
under;
il. such other Mutual Fund set up by a public sector bank or a public financial institution or authorized by the

Reserve Bank of India subject to such conditions as the Central Government may, by notification in the Official
Gazette, specify in this behalf, will be exempt from income-tax.

F. Under the Gift Tax Acts

Gift tax is not levied in respect of any gifts made on or after October 1, 1998. Therefore, any gift of shares will not
attract gift-tax.
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SECTION IV — ABOUT THE ISSUER COMPANY
INDUSTRY OVERVIEW

The information in this chapter has been extracted from the websites of and publicly available documents from various
sources. The data may have been re-classified by us for the purpose of presentation. Neither we nor any other person
connected with this Issue has independently v erified the information provided in this chapter. Industry sources and
publications, referred to in this chapter, generally state that the information contained therein has been obtained from
sources g enerally b elieved t o b e r eliable b ut t heir ac curacy, c ompleteness and un derlying as sumptions ar e not
guaranteed and their reliability cannot be assured, and, accordingly, investment decisions should not be based on such
information.

OVERVIEW OF THE GLOBAL AND INDIAN ECONOMY
GLOBAL SCENARIO

The global economic activity ap pears to be stabilizing, but with markedly divergent growth between ad vanced and
emerging economies, and between commodity exporters and importers. Monetary policy stances across countries have
been easing and market expectations on the timing of the US monetary policy normalization have been pushed back. In
response, there have been large movements in exchange rates and other asset prices. Reflecting risk appetite and search
for long-term yields have fallen to record lows amidst heightened volatility in financial markets. Even though financial
conditions are easy and are being reflected in financial asset prices, the outlook for global growth remains moderate,
held back by still-weak demand.

The table below shows the real GDP growth (Y-0-Y, Per cent) —

Period Q1-2014 | Q2-2014 | Q3-2014 | Q4-2014 | 2015P
Advanced Economies

United States 1.9 2.6 27 2.4 3.6
Euro area 1.1 0.8 D& 0.9 1.2
Japan 2.1 04 | 14 | 07 | 06
United Kingdom 2.7 29 28 3.0 27
Canada 2.1 2.0 27 2.0 2.3

Emerging Market Economies

China 74 7.5 7.3 7.3 0.8
Bussia* 0.6 07 0.9 0.4 -3.0
Brazil* 2.7 -1.2 0.6 -0.2 0.3
IMexico 0.9 28 22 20 3.2
South Africa 21 1.3 15 1.3 21
Memo ltems: 2014 2015F
World Cutput 33 3.5
World Trade Volume 3.1 33
Bt Projection,

*not seasonally adjusted
Sources: OECD, IMF and Bloomberg,

The United States growth has been firming up, aided by improving labor and housing market c onditions. T he sharp
appreciation in the US dollar in recent months could, however, dampen prospects for exports. The Euro area, economic
conditions r emain weak a Ithough s ome pick-upin Q4 02014 a nd the early months of 20151 s be ing obs erved,
supported by lower crude prices and the depreciation in the euro as well as increased bank lending. In China, activity
has slowed over the second half of 2014 and Q1 of 2015 as investment demand lost pace and the real estate sector
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weakened o n d eleveraging a nd financial r epair a mong ho useholds a nd ¢ orporations. T he R ussian e conomy s lowed
sharply due to falling oil prices and W estern sanctions. C ontraction co ntinues in B razil as high inflation squeezes

domestic demand. Falling oil and commodity prices also weighed on growth prospects of countries in the Middle East,
Eastern Europe and Latin America.

The pace of global trade continues to be weighed down by both cyclical and structural factors, with world trade volume
growing by only 3.1 per cent in 2014 - well below the pre-crisis trend. Even though world trade growth is expected to
pick up moderately along with improvement in global output in 2015, risks continue to tilt downwards.

Since August 2014, strong supply positions have led to a drastic fall in world energy prices, with Brent and WTI crude
oil prices falling below US$ 50 per barrel in January 2015. Most non-energy prices have also been on a steady decline.
Global food prices continue to slide downward, underpinned by strong production expectations, robust inventories, the

strong US dollar and limited demand from major importers like China. Looking ahead, commodity prices will likely
remain stable as slack in the global economy persists.

With respect to inflation, the Euro area is struggling to emerge out of a deflationary spiral with CPI inflation of (-) 0.1%
in March. Inthe US and the UK, inflation has been declining since the second half of 2014, with zero inflation in
February in both countries. For the UK, low food and fuel prices have been the prime factors for keeping inflation low.
In the US, appreciation of the dollar has also had a disinflationary effect. In Japan too, CPI inflation has shrugged off

the effects of the hike in the consumption tax in April 2014 and has steadily fallen to 2.2 per cent, primarily driven
down by falling commodity prices

(Source: Monetary Policy Report, issued by RBI on April 01, 2015)

INDIAN SCENARIO

Since t he f irst M onetary P olicy R eport ( MPR) o fS eptember 2 014, t ectonic s hifts i nt he global an d d omestic
environment d rastically c hanged th e initial c onditions t hat h ad u nderpinned s taff’s o utlook a t th at ti me. T he most
significant shock to forecasts has been the collapse of international commodity prices, particularly those of crude. For
the Indian economy, this translated into a sizable softening of prices of both raw materials and intermediates. Their

pass-through, gi ven t he p ersisting slack in e conomic act ivity, weakened p ricing p ower and fed into a f aster t han
anticipated easing of output price pressures.

It is indicated that the CPI inflation will remain below the target of 6 per cent set for January 2016, hovering around 5
per cent in the first half of 2015-16, and a little above 5.5 per cent in the second half, as can be seen in the chart below—
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Medium-term p rojections d erived f rom model es timates as suming an u nchanged eco nomic s tructure, f iscal
consolidation in line with the recalibrated path, a normal monsoon and no major exogenous or policy shocks indicate
that CPI inflation in 2016-17 could be around 5.0 per centin Q4 of 2016-17, with risks evenly balanced around it.

Advance estimates of the CSO indicate that the growth of real GDP (market prices) picked up to 7.4 per cent in 2014-
15 from 6.9 per cent a year ago. However, the Real Gross Domestic Product (GDP) growth for 2014-15 was projected
by the Reserve Bank at 5.5 per cent. The CSO’s provisional estimates of GDP (base: 2004-05) tracked staff’s projected
path well up to Q2 of 2014-15. The new GDP data (rebased to 2011-12) released by the Central Statistics Office (CSO)
at the end of January 2015 and on February 9, however, came as a major surprise as it produced significantly higher
growth at constant prices.

Driving this quickening of activity, the weighted contribution of private final consumption expenditure is estimated to
have risen to 4.1 per cent in 2014-15 from 3.6 per cent in 2013-14. Quarterly data suggest, however, that the growth of
private final consumption expenditure slowed down considerably in Q3 of 2014-15; it would need to have grown by
around 12 per cent in Q4 to match advance estimates of 7.1 per cent for the full year.

In the money markets, interest rates eased during Q3, barring intermittent spikes around the third week of October due
to festival-related pick-up in currency demand, and again in the second half of December on account o f ad vance tax
payments and quarter-end balance sheet adjustments.

Pro-active liquidity management under the new operating procedure of monetary policy has played a key role in the
seamless transmission of policy impulses through the money markets.

In the foreign exchange market, the predominant driver has been robust capital flows that started from March 2014.
The exchange rate of the rupee moved in a narrow range of ¥61.04 - 62.14 per USS$ but with an upward bias through
most 0 f Q3. From D ecember 1 0, however, the rupee ex perienced d ownward p ressures, s lipping to ar ecent low o f
263.75 on December 30 on a combination of factors — spillovers from the Russian currency crisis.

The forward market also exhibited heightened activity in Q3, with the six-months forward premium declining from
8.16 per cent on October 9 to 7.13 per cent on December 26.

The U nion B udget 2015 -16 h as provided for higher allocations to infrastructure and a s ubstantial increase inthe
resource transfer to states, keeping in view the two-fold objectives of promoting inclusive growth and strengthening
fiscal federalism. This has necessitated a deviation from the fiscal consolidation trajectory in 2015-16 and an extension
of the period of convergence to the 3 per cent target for the gross fiscal deficit (GFD) as a proportion to GDP by one
year. T he budgeted r eduction in GFD in 2015 -16 reflects t he co mbined i mpact o f a ¢ ompression in p lan r evenue
expenditure and an increase in non-debt capital receipts.

(Source: Monetary Policy Report, issued by RBI on April 01, 2015)

OVERVIEW OF THE AUTOMOBILE INDUSTRY
GLOBAL SCENARIO

The g lobal au to i ndustry is a k ey sector o fthe eco nomy for every major countryinthe world. T he worldwide
automobile industry has been enjoying a period of relatively strong growth and profitability. Global car sales climbed
to record highs in February 2015. However, this gain moderated to less than one per cent above the previous year,
which is the smallest increase in two years . Western Europe posted the fastest growth, followed by solid gains in North
America and Asia.

Activity continued to weaken in both Eastern Europe and South America. In particular, sales in Russia plunged 38%
below a year earlier. Car sales in South America posted a double-digit decline in February, with volumes undercut by
the economic downturn in Brazil and low commodity prices. Colombia’s automobile exports plunged 40% below the
previous year ear lier in J anuary, l argely due to more than a 6 0% fall-off in p etroleum r eceipts. Colombia was the
strongest economy in South America last year, with car sales climbing 12%.

Vehicle p urchases in the U nited S tates cl imbed b ack ab ove an annualized 1 7 million units in M arch, up froman
average of 16.4 million during the previous two months. Light trucks continued to lead the way, with volumes buoyed
by a 45% surge in luxury SUVs, as declining gasoline prices continue to buoy purchases of larger vehicles. Purchases
in Canada are also being bolstered by low gasoline prices, with volumes climbing to an annualized 1.86 million last
month and setting a record for the month of March, largely due to a 5.5% y/y increase in light truck sales.
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The table below projects the International Automobile Sales over the past three years —

(Units in millions)

| North America 17.11 18.33 19.42 20.08
Canada 1.68 1.74 1.85 1.86
| United States 14.44 15.53 16.44 17.00
Mexico 0.99 1.06 1.13 1.22
Europe 15.9 15.63 15.89 16.17
| Germany 3.08 2.95 3.04 3.17
Russia 2.93 2.78 2.49 1.99
| Others 9.89 10.9 10.36 11.01
| Asia 27.25 29.98 31.69 33.91
China 13.18 16.30 18.37 19.65
| India 2.02 1.83 1.88 1.97
Others 12.05 11.85 11.44 12.29
South America 4.72 4.75 4.15 3.71
| Brazil 2.84 2.76 2.50 2.25
Others 1.88 1.99 1.65 1.46
TOTAL SALES 64.98 68.69 71.15 73.87

(Source: Global Auto Report, issued by Scotia Bank on April 10, 2015)

INDIAN SCENARIO

The automobile industry accounts for 22 per cent of the country's manufacturing gross domestic product (GDP). The
auto sector is one of the biggest job creators, both directly and indirectly. It is estimated that every job created in an
auto company leads to three to five indirect ancillary jobs.

India is expected to become a major automobile manufacturing hub and the third largest market for automobiles by

2020, according to a report published by Deloitte.

India is currently the seventh-largest automobiles producer in the world with an average annual production of 17.5
million vehicles, and is on way to become the fourth largest automotive market by volume, by the end of 2015. The
Commercial V ehicles (CV) industry in India has registered an increase of 8.59 per cent in September 2014, as fleet

owners have started to buy trucks in the anticipation of an improved economic activity.

(Source: Sectoral report, issued by IBEF in January, 2015)
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Classification of the Automobile Industry

TYPES OF
AUTOMOBILES

Commercial
Vehicles

Two Wheelers Passenger Vehicle Three Wheelers

Light
— Moped = Commercial = Passenger Cars
Vehicles

Passenger
Carriers

Medium &

- Motorcycles a Heavy
Commercial

Vehicles AN

Utility Vehicles —{ Goods Carriers

Small || Multi Purpose
—  Comunercial Vehicles
Vehicles

— Scooters

Note: Vaksons A utomobiles Ltd. specializes in the sale of Light Commercial Vehicles (LCV), Small Commercial
Vehicles (SCV) and Utility Vehicle (UV).

>  Two Wheelers:

The overall domestic sales during April-March 2014 grew marginally by 3.53 percent over the same period last year
because of growth in Scooters and motorcycles sales.

Two W heelers sales registered growth of 7.31 percent during April-March 2014 ov er A pril-March 2013. Within the
Two Wheelers segment, Scooters and Motorcycles grew at 23.24 percent and 3.91 percent respectively, while Mopeds
declined by (-) 8.35 percent in April-March 2014 over April-March 2013.

(Source: Society of Indian Automobiles Manufactures (Siam), India)

»  Commercial Vehicles:

After two years of down cycle, the domestic Commercial Vehicle (CV) industry is gradually showing some signs of
recovery. The pace at which domestic CV sales have been declining has reduced to 10.1% compared to a contraction of
20.2% witnessed during FY 2014. Within the CV space, the Medium & Heavy Commercial Vehicle (M&HCV) Truck
segment has posted a positive growth of 4.2% in 6m FY 2015 while the HCV (16T+) segment, which accounts for
almost half o ft otal M &HCV ( Truck) s ales has b een witnessing s trong d emand (up 22.3% in 6 mFY 2015). The
M&HCYV segment is e xpected to posta modest growthof6-8% in FY 2015 w ith meaningful recovery r emaining
dependant on pick-up in infrastructure projects, industrial activity and overall capex cycle, all of which depends on the
pace at w hich r eforms i n t he I and acq uisition, mining a nd en vironmental cl earances ar e i mplemented acr oss k ey
sectors.

While the M&HCV Truck segment seems to have bottomed out, the LCV Truck segment is still experiencing demand
contraction.
(Source: ICRA’s Report on the Indian Commercial Vehicle Industry, published in November 2014)
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The table below shows the trend in Domestic Commercial Vehicle Volumes and Growth Rates by segments -

Domestic Commercial Vihicle Sales (in Nos) YoY Growth (%)

Segments F2010 011 A2012 A2013 A2014 EmAYLS A0 R20L1 RY2012 R2013 R2014 6mRYls
LV Bus Sales W43 WBle MBI 487 4799 WIS A% W% 0% 1% 0S¥ 13
LCV Truck Sales B34 030 A4S UEASS M3 I8 5% BI% B8% 19 83 l60%
Total LCV Sales W LM H0283 RSN ML 189350 MA%  BI% U2% M0% 6% 4%
M&HCV Bus Sales B8 M9/ 4881 46013 B0 BOAL ‘S 1L 4% 60% D75% -J08%

M&HCV Truck Sales 086l 15121 DO D176 161918 63 L8%  BI% BR% -BO% 0% A%
Total MEHCV Sales M4944 33059 9216 BEEY 200627 104204 BS%  3L9% A% -BI% 3% L%
Total CV Sales 811 684505 09499 M32ll 632738 193063 B7% ok 182%  -20%  -02%  -l00%

Source: SIAM, ICRA's Estimates

All segments of the CV industry are expected to witness an improving trend with M&HCVs Trucks leading from the
front. The M &HCV segment is expected to registera growthof 6-8% in FY 2015. The LCV segment is however
expected t o ¢ ontinue t o witness s ubdued d emand o nb ack o fo ver ¢ apacity i ssues a nd ¢ hallenging financing
environment.

>  Passenger Vehicles:

Domestic sales of Passenger Vehicles recovered in current fiscal with 4.0% Y -0-Y growth vis-a-vis 6.1% decline in
industry volume during FY'14. The Indian Passenger Vehicle (PV) industry grew by 4.0% during 11mFY15 in contrast
with the 6.1% decline in industry volume during F Y14. Amongst various automotive segments, passenger car (PC,
~72% of industry volume) and utility vehicle (UV, ~21% of industry volume) segments registered growth of 5.2% and
5.5%, respectively during 1 1mFY'15.

On the other hand, van segment (7% of industry volume) continue to shrink, with volume declining by 11.0% during
11mFY15 after registering a 19.6% Y-o-Y decline during FY14.

Indian d omestic PV market can be broadly divided under three consumer segments, i.e. First T ime Buyers (FTBs),
Replacement / Exchange cu stomers an d cu stomers o pting f or ad ditional car . The I ndian P V i ndustry’s d omestic
volumes is likely to grow by 5-7% in FY16 supported by return of first time buyers, replacement de mand owing to
large base of FY10/FY11 and aggressive new model launches planned in compact UV segment. Indian used car market
will continue to outpace new car market, and is likely to reach 1.3x of new car market by volume in FY16e.

The PV industry is expected to revert to a volume CAGR of 8-10% (domestic + exports) over the medium term. Market
share in the domestic PV industry still remains concentrated in the hands of few players, reflected in the fact that top
four players account for ~77% of industry volumes.

(Source: ICRA’s Report on the Indian Passenger Vehicle Industry, published in March 2015)

»  Three Wheelers:
Three Wheelers sales declined by (-) 10.90 percent in April-March 2014 over the same period last year. Passenger
Carriers and Goods Carriers declined by (-) 12.74 percent and (-) 2.53 percent respectively in April-March 2014 over

April-March 2013.
(Source: Society of Indian Automobiles Manufactures (Siam), India)
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KEY GROWTH DRIVERS FOR THE INDUSTRY

The various factors determining the growth of the automobile industry are as follows:

Increasing

Disposable
Income

Market Large
Segmentation & Inve sgtor
Product Base
Innovation
Growth
Drivers

Government Availability of

Inexpensive

Initiatives Labor

»  Increasing disposable Income:

e The per capita income in India was % 88,533 in the year 2014-15. This is an increase from % 74,920 from the
previous year.
e The rising income supports the growth of the automobile industry in India.

»  Large Investment Base:

o India has the 3rd largest investor base in the world.

e The Indian automobile industry has attracted FDI worth US$ 11,351.26 million during the period April 2000
to November 2014, (Source: Department of Industrial Policy and Promotion (DIPP)).

o A few of the major investments include Snap deal’s partnership with Hero Honda, Flipkart’s investment in
Ather and Harley Davidson’s line expansion.

»  Availability of Inexpensive Labor:

¢ Due to the huge population of India, labor is available in abundance. This excessive population has also led to
a decrease in the cost of labor.

e According to Boston Consulting Group (BCG), the cost for manufacturing in India averages to 92¢, compared
with $3.52 in China.

»  Government Initiatives:

e The government ofIndia has taken many initiatives to establish India as an auto-manufacturing hub, which
have been detailed below.

o A few of those initiatives include the technology modernization fund, resolving of the VAT disputes between
the t op a utomobile makers, a ppointing o f S IAM and A utomotive Components M anufacturers Association
(ACMA) which work for the development of the automobile industry.
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e The automobile industry in India has been divided into various sectors. This helps the consumers in choosing
their preference.

e Additionally, there has been a lot of product innovation within these sectors. Many companies have started to
come out with electrical cars such as Asther and Reva now.

»  Market Segmentation and Product innovation:

GOVERNMENT INITIATIVES

The Government of India encourages foreign investment in the automobile sector and allows 100 per cent FDI under
the au tomatic route. T o b oost manufacturing, the government had l owered ex cise duty on s mall cars, motorcycles,
scooters and commercial vehicles to eight per cent from 12 per cent, on sports utility vehicles to 24 per cent from 30
per cent, on mid-segment cars to 20 per cent from 24 per cent and on large-segment cars to 24 per cent from 27 per
cent.

Some of the major initiatives taken by the Government of India are:

v' The go vernment’s d ecision tor esolve V AT d isputes hasr esultedi nt he t op I ndian a uto makers na mely,
Volkswagen, Bajaj Auto, Mahindra & Mahindra and Tata Motors announcing an investment of around Rs 11,500
crore (US$ 1.86 billion) in Maharashtra.

v The Automobile Mission Plan for the period 2006-2016, designed by the government is aimed at accelerating and
sustaining growth in this sector. Also, the well-established Regulatory Framework under the Ministry of Shipping,
Road Transport and Highways, plays a part in providing a boost to this sector.

v" The Government of India-appointed SIAM and Automotive Components Manufacturers Association (ACMA) are
responsible in working for the development of the Indian automobile industry.

v" The g overnment p lans to co me o ut with p olicies t o i ntroduce cl ean f uels s uch a s b iodiesel, b ioethanol an d
electricity for public transport vehicles and school buses in big cities to tackle air pollution.

v" The L ok S abha p assed t he Motor V ehicles Amendment B ill, 2 014, p aving t he way f or r egularization o fe -
rickshaws.

v' The government has set up National Automotive Testing and R&D Infrastructure Project (NATRIP) at a total cost
of US$ 388.5 million to enable the industry to be on par with global standards.

(Source: Sectoral Report, issued by IBEF in January, 2015)

KEY PLAYERS IN THE INDUSTRY
Some of the key players in the Indian Automobile Industry are:
» Tata Motors Itd:

By the end of 2014, Tata Motors Ltd., had recorded sales worth X 9,056.08 crores, a co nsiderable increase from the
corresponding quarter report of December 2013 which was around X 7,770 crores.

The sales of Commercial and Passenger Vehicles stood at 1,27,484 units, a substantial decrease when compared to the
corresponding quarter report of the previous year. The sales were down by around 3.5%.

In the Medium and Heavy Commercial Vehicles segment, there was an increase in the company sales growth of 42.9%
Y-0-Y. This was due to lower fuel prices, positive economic sentiment and firm freight rates.

The L CV segments ( mainly the S CV) c ontinued to be i mpacted by 1 ow t ransportation t onnage and vehicle ov er-
capacity. As a result, the overall CV sales were down 8.5% Y-o-Y in the 3™ quarter of financial year 2014-15.

In the Passenger Vehicles segment, there was a growth of 4.6% Y-o-Y with car segment growth of 16.8% Y-0-Y in the
3™ quarter of financial year 2014-15.

(Source: Quarterly report (Oct — Dec 2014), issued by Tata Motors Ltd.)

» Ashok Leyland Itd:

By the end of 2014, Ashok Leyland Ltd., had recorded sales worth X 3,361 crores. In the financial year 2014-15, Ashok

Leyland Ltd. managed to sell 77,660 units in the Medium and Heavy Commercial Vehicles segment. This resulted in a
growth of 29% from the 60,342 units sold in the preceding year.
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With respect to the Light Commercial Vehicles segment, it managed to sell 27,242 units. This led to a decline of (-) 6%

from the 28,995 units sold in the previous year.

M & HCV 10,027 7,718 30 77,660 60,342 29
LCV 2,727 2,563 6 27,242 28,995 (6)
Total Sales 12,754 10,281 24 1,04,902 89,337 17

(Source: Quarterly report (Oct — Dec 2014), issued by Ashok Leyland Ltd.)
» Eicher Ltd.:

Since 2008, Eicher Ltd. has been selling commercial vehicles through its joint venture with the Volvo group under the
name of VE commercial vehicles Itd.

The total sales achieved by Eicher Itd are Rs 828.15 crore. This sale was for the month of December 2014. In the month
of January, 2015, Eicher Ltd. branded trucks and buses have recorded sales worth 3,262 units resulting in a growth of
25.1% over the 2,608 units sold in January, 2014.

Under the name o f V E c ommercial v ehicles 1td , 4,503 units were sold in the month of M arch, 2015. This was an
increase from of 0.7% from the 4,471 units sold in March, 2014.

Out of the 4,503 units sold in March, 2015, 4,401 units were branded under Eicher Ltd. which is a substantial increase
0of 0.8% from the 4,366 units in March, 2014.
(Source: Quarterly report (Oct — Dec 2014), issued by Eicher Ltd.)

» Mahindra & Mahindra:

The sales made by Mahindra & Mahindra Itd in the month of December, 2014 were 9,582.78 crores. This turnover is
inclusive of all the vehicle segments offered by them.

In the commercial vehicles segment, they managed to see 12,194 in the month of December 2014. This resulted in a de-
growth of around 15.31% when c ompared to the 14,399 units sold in the previous year’s c orresponding qu arterly
report.

In the passenger vehicles segment, M ahindra & M ahindra managed the sale of 17,311 units. W hen compared to the
previous year’s sale of 16,436 units, this led to a decline of 5.32%.

(Source: Quarterly report (Oct — Dec 2014), issued by Mahindra & Mahindra Ltd.)

» Force Motors Ltd.:

The total sales recorded by Force Motors Ltd for the month of December 2014 were 516.92 crores.

Force Motors Ltd. undertook the production of 254 s mall commercial vehicles (SCV) during the month of December
2014. O utof t hese254  units, 12u nits weres oldi ndom estic marketa nd 216 u nits were e xported.

The company also produced 1,001 units of Light Commercial V ehicles (LCV) during the month of December 2014.
From these 1,001 units, 1045 units of LCVs were sold in the domestic market.

Force Motors Ltd. produced 707 units of Utility Vehicles (UV) and 341 units of Sports Utility Vehicles (SUV) during
the month of December, 2014. From these vehicles, around 307 units of Sports Utility Vehicles (SUV) were sold in the
domestic market.

(Source: Quarterly report (Oct — Dec 2014), issued by Force Motors Ltd.)

Page | 75




SWOT Analysis of the Industry
Strengths:

Domestic Market is large

Monetary assistance from government for manufacturing units
Low cost and cheap labor

Investments by foreign car manufacturers

Large pool of engineers in India

Adheres to strict quality control

Weaknesses:

e  Low labor productivity

e Too many taxes levied by government increase the cost of production
e High interest rate and overhead levels

e Low investment in Research and Development area

Opportunities:

e Reduction in Excise duty

e Increase in income levels

Focus from government in improving road infrastructure

Rising living standards

Demand from rural areas is rising continuously as condition of rural roads has improved considerably
Growing population in the country

Better car technology is demanded

Threats:

Rates of interest on automobile loans are not stable
High competition from foreign players

Rising cost of raw materials

Import of two wheelers from the Chinese market
Increase in import tariff and technology cost

Lack of new technology for Indian companies
Smaller players do not fulfil international standards

FUTURE OUTLOOK

The Indian Automobile I ndustry has s hown h ealthy growth from FY'08 to F Y'13. High inflation, fuel prices and
unfavourable interest rates, resulting in high cost of ownership, have affected car sales in FY'l14. Despite the fall in
FY'14, over the next few years, solid but cautious growth is expected due to policies announced by Government in the
interim budget and improving affordability, rising incomes and untapped markets.

The charts below forecast the D omestic Sales of the four main sectors (explained above) of the Indian Automobile
Industry (FY-14 to FY-19) —

Page | 76



VAKSONS
A

Tuio Wheelers Commercial Vehicles
500 12,00
1130 10.50 -
10.00 - 290 :
£.00
e 300 110
= 6.32
£ 60
i
F 4
200 4
0.00
Fr'l4 15 Y16 ' fr'1a Y1 Fi'ld FY'L5 FY'la Fy'17 Fi'13 Fr'19
Passenger Vehicles Three Wheelers
0.58
4.50 395 0.56
4.00 - - 0.56 0.54
350 3.00 054 - i
c 300 - 260 280 :
s 2.50 . E 052 - 051
.E LEG 1 L 050 J 045
£ 100 2"
= 15p | S 048 - 047
1.00 0.46
0.50 - 0.44
0.00 042 - Est] ! ! .
Frd RS FY1E FY'D7 Fi'is  FY'19 F'14  FY1S Y16 FY17 FY18 FY19

(Source: Frost and Sullivan Analysis)
OVERVIEW OF AUTOMOBILE DEALERSHIP INDUSTRY

The commercial vehicle industry is witnessing a shift in volumes growth from MHCV to SCV, which accounted for
45% of sales in 2011-12. This implies a change in the way that dealerships need to operate their business, as customers
in the SCV segment are more akin to a passenger vehicle customer than to a MHCYV customer.

To be able to sustain in such a business environment, auto dealerships will need to change not only the way vehicles are
sold but also how and where these are sold, how they are maintained, including understanding a customer’s total cost of
ownership. This requires a re-evaluation of existing sales and marketing strategies and operations in order to create an
alignment with t he ¢ urrent business e nvironment. H owever, most d ealerships | ack t he r equired ex po-sure a nd
competency to carry this out, as dealership roles have been restricted to only executing strategic and tactical changes
handed down by the OEMs.

Organizational Alignment

The current business situation warrants a s trong dealer organization to cope with and manage the changes. However,
most d ealerships lack a professional o rganizational setup, making t hem ill -equipped for the task at hand. A strong
promoter driven c ulture at d ealerships has s een d ealership o rganizations b ecome p erson c entric, ha ving b een b uilt

around a few key individuals over the years.

(Source: D ealer e ffectiveness: B reaking t he gr owth c eiling f or aut omotive de alership, i ssued by T ata Strategic
Management Group)
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Operational Effectiveness

The slowdown in the automobile industry in recent years, coupled with the increased competitive pressure has resulted
in reducing profitability for auto dealerships. This brings into focus the need for dealerships to improve their
operational efficiencies on a priority basis.

The chart given below clearly shows the year on year profitability of Dealers. According to this chart, the profitability
of top commercial and passenger vehicle dealers is decreasing with each year.

Year-on-year Profitability of Dealers (PBT %)
3.12%
2 T6%
1 89% 1.68%
1.47%
1.13%
f80 — 85%0.91 %
5% 0.53%
. 0.12%
Maruti Dealer Tata Motors Hyundai Bsghok Tata Motors
Dealer 1 Daalar Layland Dealar 2
-0.64% Dealer
=FY 10 F¥ 11 Fy 12
Source: Ministry of Corporate Affairs, Tata Strategic Analysis

However, different vehicle segments may need to focus on different aspects of their operations. In commercial vehicles,
there i sa d efinite s hifti n volume mix from M HCV t o S CV ve hicles, which have | ower margins b ut r equire
proportionately higher effort from dealer sales executives for each sale.

The customer value proposition of SCV vehicles is also completely different to that for MHCVs. This implies the need
for different selling skills, operational strategies and sales process changes.

On the other hand, the slowing sales of passenger vehicles imply that dealers may need to focus more on enhancing
their s ervice r evenues. T his can b e ach ieved t hrough faster t urnaround t imes o fv ehicles i n workshops, b etter
availability o f's pares a nd b etter co nnect with t he ¢ ustomers to en sure i ncreased vehicle inflow. T hese needtobe
addressed on priority else customers will flock to other co-dealers or gar-ages that focus on these aspects.

(Source: D ealer e ffectiveness: B reaking t he gr owth c eiling f or aut omotive dealership, i ssued by T ata Strategic
Management Group)

Future of Automobile Dealership

Dealerships will need to adopt a holistic approach that aligns their strategic plans, organization structure and processes,
people capabilities and business processes to drive and enable growth.

Strategic Growth: Dealer-ships need to have an in-depth understanding of their OEM’s strategic objectives in order to
identify their own strategic thrust areas. That should form the basis for a comprehensive growth strategy that charts out
the s egment s pecific g rowth requirements ( that i ncludes a dding new p roduct l ines o r e xiting from e xisting o nes),
strategic plans and support required from the OEMs.

Operational Excellence: Dealerships need to focus on improving the effectiveness of their sales and service processes.
Introduction of customer contact points, remote working of sales executives and IT enablement of the sales process
could help dealers improve their sales coverage, increase conversion ratios and improve sales productivity and channel
ROI for dealerships.

Page | 78



VAKSONS
N/ 4

Organization effectiveness: Dealerships need to put in place an organization structure that is geared to achieve their
business objectives. Roles and KPIs need to be strongly aligned to strategic goals and people competencies mapped to
specific positions. Dealerships will also need to invest in capability building and training of its workforce to be better
prepared for the challenges ahead.

(Source: D ealer e ffectiveness: B reaking t he gr owth c eiling f or aut omotive de alership, i ssued by T ata Strategic
Management Group)
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OUR BUSINESS
OVERVIEW

Our co mpany is an au thorised d ealer o f L ight C ommercial V ehicles (LCV), M ulti-Utility V ehicles (MUV), S mall
Commercial V ehicles (SCV Vehicles) and s pare p arts for F orce M otors L td. W e currently o perate t hree d ifferent
showrooms of Force Motors Ltd., namely at Sonepat, Panipat and Gohana within the state of Haryana. We also operate
an in-house service centre / workshop at Sonepat for the servicing and other after-sales needs of our clients. We have
over ad ecade o fex perience in d istributing different types o fv ehicles o n b ehalf o f Force M otors Ltd. suchas
Commercial T ransporters ( “Traveller”), M UV V ehicles ( “Trax C ruiser”, “Trax S chool V an”, T rax K argo-King”),
Small Commercial Vehicles (“Trump-40” and Trump-15). For further details of our products and services, please see
“Products and Services” beginning on page 84 of this Prospectus.

We believe that after-sales service is equally important and goes a long way in customer retention as well as goodwill
creation. Hence, our in-house operated service centre is equipped with necessary tools and know-how and can park up
to 12 vehicles at one time. Further, we have recently acquired a land parcel admeasuring 1033 sq. yards at Sonepat near
our existing service centre at Sonepat, wherein we intend to set up a new multi-brand service centre which will have
additional parking capacity up to 12 vehicles. This would enable us to undertake various tasks in a more efficient and
effective manner using latest technologies like Automatic Alignment of Vehicles, Automatic Car Wash system, Car
Scanners s ystem, etc. which are not currently available at our existing service centre. Further, this new set-up will
enable us to serve passenger vehicles of all-make. For details regarding our new multi-brand service centre, please see
“Objects of the Issue” beginning on page 50 of this Prospectus.

Apart from the vehicle dealership business, we have also been involved in trading of vehicle spare parts and utilities of
branded as well as generic products forming part of the auto value chain. Further, in April 2015 we have incorporated a
subsidiary company in the name and style of “Vaksons Metaplast Pvt. Ltd.” and have commenced the business o f
trading in auto parts, HDPE and LDPE polymer, aluminium scrap, and other metal and plastic items on a larger scale
with good trading margins in the same. We believe that our experience of selling and servicing vehicles would hold us
in good stead with this diversification venture undertaken by the company and also provide for increased financial size.
This business ve nture w ould r equire i nduction of more fund based capacity and the same is being proposedtobe
carried out through this fund raising exercise.

We have over the years developed a philosophy for quality and have also obtained ISO Certification for our Quality
Management Systems (ISO 9 001:2008). W e have also be en awarded a “Certificate o f A ppreciation” in F ebruary
2015, by Force Motors Ltd. for “Best Dominance in the MUV Market Category”.

As per our Restated Financials, our Revenues from Operations have grown from ¥ 1,226.95 lakhs in Fiscal 2012 to X
1,621.44 lakhs in Fiscal 2015, representing a C AGR 0f9.74%. Our EBITDA has increased from X 1245.65 lakhs in
Fiscal 2012 to X 1663.48 lakhs in Fiscal 2015, representing a CAGR of 10.12%. Our PAT has increased from X 1.27
lakhs in Fiscal 2012 to % 18.13 lakhs in Fiscal 2015, representing a CAGR of 142.59%. For further details, please see
the section titled “Financial Information” beginning on page 123 of this Prospectus.

In a ddition to o ur d irectors, we e mploy a staff o f 26 persons as ondate. W e b elieve t hat going forward as the
company’s o perations g row we may need t o i ncrease o ur s taff s trength. F or further d etails, p lease s ee “Human
Resources” on page 87 of this Prospectus.

OUR STRENGTHS

Today's dynamic markets and technologies have called into question the sustainability o f competitive advantage. We
believe that following key strengths of our company would ensure our survival and help us attain a prominent position
in the market:

v' Experienced Promoter-Directors and an Established group

Our Promoter family (the Jain Group) have been involved in the Automobile business in India for more than a decade.
Moreover, they are involved in various other businesses like trading of health supplement products, pharmaceuticals
and other allied products, realty and infrastructure development, trading of aluminium scraps, paper scraps, textile, etc.
Their wide exposure and operations have helped them develop goodwill over the years and gain a recognised name in
the business circles of northern India. Our Promoter-Directors’ good relationships with various industry players enables
us to leverage these business relations for further growth of the Company and have been instrumental in implementing
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our growth strategies. For further details regarding the education qualifications and experience of our Promoters and
Directors, please see “Our Management” beginning on page 100 of this Prospectus.

v In-house qualified staff for respective technical departments of the company

Our Company is managed by a team of professionals led by our Managing Director and Promoter, Mr. Atul Jain. We
believe o ur gr owth s trategy i n c ombination with o ur management’s de monstrated a bility to manage in ventories to
consistently meet our customers’ high expectations for service and reliability, serves as a foundation for future revenue
growth and stable operating profit. Our Promoters and our Key Managerial Personnel have fair industry experience and
have b een i nstrumental i n t he consistent g rowth o four Company’s p erformance. We h ave al so b een a warded a
“Certificate o f Appreciation” in F ebruary 2015, by F orce M otors Ltd. for “Best D ominance inthe M UV Market
Category”. For further details on education, experience and other details of our Management, please see the Chapter
titled “Our Management” beginning on page 100 of this Prospectus.

v" Long term association with Force Motors Ltd.

We do not manufacture any of the products that we deal in. However, in order to ensure steady supply of LCVs,
MCVs, MUVs, CVs, etc., we have o btained an authorised dealership o f Force Mo tors Ltd in the year 2003. Their
products h ave be en a warded v arious r ecognitions several t imes, such as “Force G urkha” was r ecently a warded
“Declared R acing C ar o ft he Y ear” i nt he Z enition Auto-awards 2015 , “ Best C ompetition 4x 4 of 2015”, “ Best
Motorsport Award 2015 and “Monster of the year 2015” by Top Gear India. Further, for procuring of other products
such as spare parts and auto components, we have relations with the relevant suppliers since over a year. We expect to
derive benefits from these associations and we believe that this will aid us in effectively managing our business.

v" Location advantages

We have established ourselves well in the state of Haryana. The locations of our showrooms have certain competitive
advantages. One of our showrooms is in Panipat, which is an industrial hub of Haryana, and hence we believe it will
boost the demand for our products (like Goods Carriers like Trump — 40, Kargo King, etc.). Similarly, we also have a
showroom in Sonepat, which is fast becoming an educational hub of Haryana. Sonepat has an approximately 5000 acre
Rajiv G andhi E ducation C ity with a s till-growing li st of more th an 3 0 e ducational in stitutes i ncluding s everal
universities, medical colleges, engineering colleges and other institutes. We believe that the presence of such institutes
in the city will boost the demand for our products (such as the Traveller School Bus).

OUR STRATEGIES / FUTURE PLANS
The key elements of our business strategy include the following:

v Diversify from distributing vehicles to trading of other related spare parts, utilities as well as metal and plastic
products forming part of the auto business chain

We began our operations in this Industry as an Authorised Dealer of LCVs, MUVs, MCVs, CVs, etc. . Gradually, we
undertook trading of generic as well as branded vehicle spare parts and utilities. We have further recently incorporated
a subsidiary in the name and style of “Vaksons Metaplast Pvt. Ltd.” in order to undertake trading in auto parts, HDPE
and LDPE polymer, aluminium scrap, and other metal and plastic items on a | arger scale with good trading margins.
We believe that our experience of selling and servicing vehicles would hold us in good stead with this diversification
venture undertaken by the company and also provide for increased financial size.

v" Increase our business development appetite by augmenting our available working capital resources and
increasing our in-house servicing capacity

We operate in a working capital intensive industry. The lead time for procuring our products is high. In order to ensure
readily available products along with a 1 ow lead time for our customers, we need to stock different types of vehicles
and models to meet varied need of our customers. Besides inventory, we also need working capital for supporting our
clients with reasonable lines of credit.

Further, we plan to increase our business development ap petite by expanding our operational capabilities. Hence, we
are in the process of setting up a multi-brand service centre at Sonepat (near our existing service centre at Sonepat) in
order to augment our capacity of our existing service centre. Once the new service centre becomes operational, our
parking capacity will increase to 24 vehicles in total. Further, this new service centre will be open for all automobiles
products and not restricted to any one automobile manufacturer. We will provide after-sales and mechanical services
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for pr oducts of various other car m anufacturers. F urther, we p lant o o ffer services us ingt he f ollowing | atest
technologies (including, but not limited to) at our new multi-brand service centre -

=  Automatic Car Wash system, which is a quick and convenient alternative to the perils of hand washing. It also
prevents scratching and damage t o a ve hicle’s finish t hat r esult from i mproper ha nd washing a nd a Iso o ffer
improved access to reach areas such as wheels, fender wells, undercarriage, and more.

= Car scanner, a diagnostic and test equipment, for testing every complex automotive part and diagnosing it better

*  Automatic alignment of vehicles

This would enable us to undertake various tasks in a more efficient and effective manner using latest technologies
which are not currently available at our existing service centre.

In order to effectively operate the aforementioned additional facilities along with the existing facilities we need to have
access to a larger amount of liquid funds. Hence, we propose to invest in this new facility and augment our working
capital base through this IPO. For further details, please see “Objects of the Issue” on page 50 of this Prospectus.

v Tie-up with Schools, Colleges and other Educational Institutes

We have a location advantage of having our presence in the city of Sonepat. Sonepat is one of the largest educational
hubs across North I ndia. The G overnment o f H aryana has planned Rajiv G andhi E ducation City spread o ver an
approximately 5000 acres of land across the Delhi border. Various premier education institutes of Delhi are planning to
expand and establish their presence in the Sonepat District. We believe that the presence of such institutes in the city
will boost the demand for our products (such as the Traveller School Bus). In order to capitalize our presence in this
city, we intend to focus our marketing activities towards Schools, Colleges and Educational Institutes.

DETAILS OF OUR BUSINESS

Location

We currently operate from the following offices / showrooms and service centre in the state of Haryana -

Registered Office

Our R egistered O ffice is located at 105, 1 st Floor, Barodia T ower, Plot No 12, D Block, Central M arket P rashant
Vihar, New Delhi — 110085.

Showrooms

Showroom I is located at A-Block, Shubham Garden Complex, Murthal Road, Sonepat - 131001, Haryana

Showroom II is located at Panipat Road, Gohana Dist., Sonepat — 131301, Haryana

Showroom III is located at G. T. Road, Panipat — 132103, Haryana

Service Centre

Presently, our service centre is adjoining our Showroom in Sonepat at A-Block, Shubham Garden Complex, Murthal
Road, Sonepat — 131001. A land parcel admeasuring 1033 sq. yards near our existing service centre, has al so been
purchased in order to set up an additional multi - service centre, with the intention of widening our scope of services.
BUSINESS MODELS

Our business operations can be classified into three major segments i.e. (i) Distribution of Vehicles; (ii) Offering after-

sales and other mechanical services; and (iii) Trading of auto parts, spare parts and other allied products

(1) The following flowchart summarizes the overall process of the “Distribution of Vehicles” segment —
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Description of the features
of the Vehicle by an
Executive, followed by a
Test Drive

Booking of the
Vehicle

Customer visit at the
Showroom

Finalisation of the
terms of payment
(i.e. downpayment,
EMI, etc.)

Execution of the Deed of
Agreement between the
customer and the
financer (in case the
customer opts for EMI)

Purchase  Order
sent to Force
Motors

Order
Confirmation
from Force
Motors

Vehicle delivered
to the showroom
by Force Motors

Vehicle pick-up at the
showroom by the customer
and completion of other
other formalities

from their factory

Obtain customer
feedback
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(i)
segment -
Customer visit for
Servicing / Repairs and
Maintenance
Test run in the
presence  of  the
customer
Billing to Customer
and issuance of Gate
Pass
(iii)
fiscal).
Plant and Machinery

Inspection by the
Technical team

Begin servicing of the Vehicle

Obtain customer
feedback

The following flowchart summarizes the overall process of the “A fter-Sales and other Mechanical Services”

Preparation of an
Estimate of expenses

Customer approval

We trade in a variety of auto-parts of commercial vehicles such as tyres, cables, glow plugs, oil filters, Torque
Rod Bushes, Bi-Metal Bushes, air filters, joints, etc. For more information, please see “Products and Services”
on page 84 of this Prospectus. Our revenues from sale of these products amounted to X 296.01 lakhs in fiscal
2015 (i.e. 18.22% of the total revenue earned in the fiscal), ¥ 35.14 lakhs in fiscal 2014 (i.e. 2.47% of the total
revenue earned in the fiscal) and ¥ 31.22 lakhs in fiscal 2013 (i.e. 2.59% of the total revenue earned in the

Our business, as dealers in automobiles, is not P lant and M achinery intensive. H owever, we use various tools and
equipments of the latest technology like micrometers, torque wrench, welding machines, power tools, hydraulic jacks
and air compressors, etc which aid us in carrying out our business smoothly and in giving our customers the required

service level.

Products and Services

We are an authorised dealer of Light Commercial Vehicles (LCV), Multi-Utility Vehicles (MUV), Small Commercial
Vehicles ( SCV V ehicles) f or F orce M otors Ltd. Some of't he P roducts of fered by us a long with t he pr oduct
specifications are set forth below —
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1) Kargo King

Engine Model TD 2650 F (Il EG)
Type 4-Cylinder, DI
No. of Gears 5 Forward, 1 Reverse, 5th gear Overdrive
Fuel T. ank 60 litres
Capacity
Seating Capacity 1+D
KARGO-KING
s i i il Size 5.03 metres long
2) Trax Cruiser
\
Engine Model TD 2650 F (Il EG)
Type 4-Cylinder, DI
No. of Gears 5 Forward, 1 Reverse
Fuel Tank Capacity | 60 litres
Seating Capacity 9+D, 13+D
TRAR
. Size 4.83 metres long

of

Champicn
Sombutad Bomny | Other Trax Models include Trax School Van

3) Traveller 3700

Engine Model TD 2650 FTI ED

Type 4-Cylinder, DI, TCIC

No. of Gears 5 Forward, 1 Reverse, Sth gear Overdrive
Fuel Tank Capacity | 70 litres

Seating Capacity 16+D, 174D

Size 6.06 metres long

Other Traveller Models include Traveller Ambulance, Traveller
Luxury, T raveller S cholar, T raveller S haktiman, T raveller
Delivery Van, amongst a few.
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4) Trump - 40
—— = Engine Model TG 2000 F DI
Type 3-Cylinder, Water cooled, DI
No. of Gears 4 Forward, 1 Reverse
Fuel Tank Capacity | 41 litres
- Seating Capacity 1+D
= Size 2.67 metres long
Other Trump Models include Trump - 15

5) Spare Parts

We trade in a variety of auto parts including, but not limited to —

Be®a 8,0 0,5

" n-.
4 e e g .
. L] - ™ L
® .. 0 ® +: 8 :. @
*

T e N —

Gaskets

.

Glow Plugs Lubricant Oil Filter

Air Filter Tie Rod End
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Ball Suspension Joint Starter Motor

Infrastructure & Operational assets

Currently we operate 3 showroom and 1 service centre. We are in the process of setting up an additional service centre
adjoining our existing service centre. For further details, please see “Property” on page 89 of this Prospectus.

Water

Water requirement for our business is very minimal (mainly consumed for sanitation and carwash purpose) and the
same is procured locally by way of existing water supply network in the respective areas.

Power

Our trading business is not power intensive. Our Registered Office and Showrooms draw power from their respective
local electricity suppliers. The electricity usage at our Service centre at Sonepat is slightly higher because of the nature
of activities (repair and mechanical s ervices) carried o ut therein. P ower at our Service Centre is supplied by U ttar
Haryana Bijli Vitran Nigam Ltd.

Collaborations

Our Company has so far not entered into any technical or financial collaboration agreement.

Capacity and Capacity utilization

Capacity an d C apacity U tilization i s n ot ap plicable t o our C ompany since o ur b usiness i sn ot t he nature o fa
manufacturing concern with specified installed capacity but we purely into the business of dealership and trading.

Manpower

Our business model requires a mix of skilled, semi-skilled and un-skilled labour. Our Company currently has a size of
28 employees for the operation of its existing facilities.

Category No. on Employees
Directors 02
Key Managerial Personnel 07
Managers and Executives 09
Semi-skilled and Unskilled Labour 8
Total 26

For details on our Directors and Key Managerial Personnel, please see the chapter titled “Our Management” beginning
on page 100 of this Prospectus.

Inventory Management Systems

We h ave i mplemented ERP (enterprise r esource p lanning) i n o ur C ompany in o rder t o m anage o ur i nventory
efficiently. This system is used to manage and co-ordinate all the resources, information and functions of our business
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on a real-time basis. Capturing our business transactions in one location allows us to easily review inventory, customer
and vendor activity.

The ERP system further helps in:

v’ the in tegration a mong d ifferent f unctional a reas to e nsure p roper ¢ ommunication, p roductivity, q uality a nd
efficiency in decision making
v’ the tracking of the revenue, cost and profit at a granular level

Logistics
Vehicles are delivered by the manufacturer to its nearest depot and we arrange for the same to be driven to showrooms.

We deliver all vehicles to our customers at our showroom itself, and hence we do not need any logistics arrangement
for our operations.

Marketing Set-up and Strategies

Since we do not manufacture any product ourselves, nor have any substantial marketing or branding requirements for
business, we are reliant on our suppliers for all these aspects. However, in order to create consumer awareness and
boost our s ales, we do di stribute pa mphlets; s end mailers and texts to target a udience, of fer s pecial di scounts on
occasions like Diwali, offer attractive EMI schemes, etc.

Competition

We face competition from various local and nationwide dealers of commercial vehicles. Competition emerges from
small as well as big players. The organized players in the industry compete with each other by providing high quality,
consistent and time bound products and value added services. There are a number of competitors of fering products
similar to ours. W e b elieve the principal e lements o f c ompetition in our line of business are easy finance o ptions,
consistent & quality products, prompt availability and strong relations with suppliers and vehicle manufacturers. We
compete against our co mpetitors by establishing o urselves as a trustworthy a gency for our products in the State of
Haryana which e nables ust o p rovide o ur ¢ lients with products a nd s ervices a t a ppropriate rates t o m eet t heir
requirements.

Exports and Export Obligations
Our export sales are nil and we do not have any export obligations.
Insurance

Our Company has o btained c ertain insurance co verage to cover cer tain normal risks associated with its operations.
Following are the details regarding the insurance coverage obtained by our company:

Nameo fth e q Validity Descriptiono fA  ssets . Total Premiu
Insurance Type of Policy . q Policy No. | Sum
Period covered under the Policy m
Company Insured
. . Stock held in the premises at
e s it | g 21 A-Block, S hubham G arden | 261600/11/ | X 350.00 | X 054
R Complex, M urthal R oad, | 2015/81" | lakhs lakhs
Company Ltd. Peril Policy 28/05/2016 Sonepat-131001

@ Our Company has renewed the said insurance policy and has received the ‘Provisional Cover-note’ for the same.
However, the final policy document is yet to be received and hence the new policy number allotted to our Company is
not ascertainable as on the date of this Prospectus.
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Intellectual property
;:;'. Trademark Applicant Application No. Date of Filing Class
1. Vaksons Automobiles Limited 2949281 April 24,2015 37
2—. Vaksons Automobiles Limited 2949282 April 24,2015 35

The Company has made the necessary application with the concerned authorities under The Trade Marks Act, 1999.

Property

We own and rent certain properties. The brief details of the properties owned and rented by us are set out below:

Owned Properties:

S. Property q Area ]
No. e Location (Sq. Yards) Name of Seller Agreement Details
Land for setting | JiwanV  ihar, P atti Date o f Agreement:
up pr  oposed | Musalaman, M urthal . 11.12.2014"
! multi-brand Road, Dist. Sonepat — 1033 Shanta Jain Sales Consideration:
Service Centre 131001, Haryana %450.00 lakhs

[

Though our C ompany ha s t aken pos session of t he s aid [ and f or ¢ onstruction of proposed Se rvice c entre, t he

registration of the same is p ending i ncluding pay ment of stamp duty. The same is pending for NOC from relevant
authority required under the changed Municipal Corportion from Municipal Council (vide notification dated Jauly 03,
2015 by the Urban Local Bodies Department, Government of Haryana).

Rented Properties:

S. Prop_erfy Location Name of Rent Term of Rent
No. Description Owner
Registered 105, First F loor, B arodia Tower, Central | (o 2 15000 pe r | 01/09/2014t o
1 Market, Prashant Vihar, D-Block, Rohini -
Office 110085 Kanta month 31/08/2017
, Sﬁgafom 2ng | ABlock.S hubham G arden C omplex, aAntgls A 220,000 pe 1| 01032014 to
) Murthal Road, Sonepat-131001 . month 31/03/2016
Service Centre Jain
3 Gohana Panipat R oad, Gohana Dist., S onepat — | Shree Chand | ¥ 7,000/- per | 07/07/2014 t o
Showroom 131301, Haryana Saini month 06/07/2017
Panipat . . % 10,000 pe r | 01/12/2014t o
4 Showroom G. T. Road, Panipat — 132103 Raj Kumar month 30/11/2017
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The following description is a s ummary of the relevant regulations and policies as prescribed by the Government of
India and other regulatory bodies that are applicable to the Company being a part of the automobile trading industry.
The information detailed in this chapter has been obtained from various legislations, including rules and r egulations
promulgated by the regulatory bodies that are available in the public domain. T he regulations and policies set out
below may not be exhaustive, and are only intended to provide general information to the investors and are neither
designed nor intended to be a substitute for professional advice. The Company may be required to obtain licenses and
approvals depending upon the prevailing laws and regulations as ap plicable. For details of such approvals, please
refer to the chapter on “Government and other Key Approvals”.

KEY INDUSTRY REGULATIONS AND POLICIES IN INDIA

LABOUR LAWS
The Employees State Insurance Act, 1948

The Employees State Insurance Act, 1948 (“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. Employers of factories
and es tablishments co vered under the E SI Act are required to p ay co ntributions to t he E mployees S tate I nsurance
Corporation, in respect o f each employee at the rate prescribed by the Central G overnment. Companies which are
controlled by the Government are exempt from this requirement if employees receive benefits similar or superior to the
benefits prescribed under the ESI Act. In addition, the employer is also required to register itself under the ESI Act and
maintain prescribed records and registers.

Employees Provident Fund and Miscellaneous Provisions Act, 1952

Under the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952 (“EPF Act”), compulsory provident
fund, family pension fund and deposit linked insurance are payable to employees in factories and other establishments.
The legislation provides that an establishment employing more than 20 (twenty) persons, either directly or indirectly, in
any capacity whatsoever, is either required to constitute its own provident fund or subscribe to the statutory employee’s
provident fund. The employer of such establishment is required to make a monthly contribution to the provident fund
equivalent to the amount of the employee’s contribution to the provident fund. There is also a requirement to maintain
prescribed r ecords an d r egisters and filing o f forms with t he co ncerned au thorities. T he E PF Act al so p rescribes
penalties for avoiding payments required to be made under the abovementioned schemes.

Payment of Gratuity Act, 1972

The Payment of Gratuity Act, 1972 provides for payment of gratuity to employees employed in factories, shops and
other e stablishments who have putina continuous service of5 (five) years, in the e vent o f t heir s uperannuation,
retirement, resignation, death or disablement due to accidents or diseases. The rule of ‘five year continuous service’ is
however relaxed in case of death or disablement of an employee. Gratuity is calculated at the rate of 15 (fifteen) days’
wages for ev ery co mpleted y ear o f s ervice with the e mployer. P resently, an e mployer is o bliged for a maximum
gratuity payout of ¥ 10,00,000/- for an employee.

The Minimum Wages Act, 1948

The M inimum W ages Act, 1948 (“MWA Act”) was enacted to establish minimum wages for cer tain cat egories o f
employees. Under this Act, the Central and the State Governments stipulate the scheduled industries and establishments
and fix minimum wages.

Payment of Bonus Act, 1965

Pursuant to the Payment of Bonus Act, 1965, as amended, an employee in a factory or in any establishment where 20
(twenty) or more persons are employed on any day during an accounting year, who has worked for at least 30 (thirty)
working days in a year, is eligible to be paid a bonus. Contravention of the provisions of the Payment of Bonus Act,
1965 by a company is punishable with imprisonment upto six months or a fine up to X 1,000/- or both.

The Maternity Benefit Act, 1961

The p urpose o f't he Mat ernity Benefit Act, 1 961 i st or egulate the e mployment o fp regnant women i n ¢ ertain
establishments f or cer tain p eriods an d t o en sure t hat t hey get p aid 1 eave for a s pecified p eriod b efore an d af ter
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childbirth, or miscarriage or medical termination of pregnancy. It inter alia provides for payment of maternity benefits,
medical bonus and prohibits the dismissal of and reduction of wages paid to pregnant women.

The Payment of Wages Act, 1936

The Payment of Wages Act, 1936 (“PWA”) is applicable to the payment of wages to persons in factories and other
establishments. P WA ensures that wages that are payable to the employee are disbursed by the employer within the
prescribed time limit and no deductions other than those prescribed by the law are made by the employer.

Equal Remuneration Act, 1979

Equal R emuneration Act, 1979 p rovides for pa yment of equal r emuneration to men and women workers a nd for
prevention d iscrimination, o n t he gr ound o f's ex, a gainst female e mployees i n t he matters o f e mployment a nd for
matters connected therewith.

The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013

The Sexual Harassment of Women at W orkplace (Prevention, Prohibition and Redressal) Act, 2013 (“SHWW Act”)
provides for the protection of women at work place and prevention of sexual harassment at work place. The SHWW
Act also provides for a r edressal mechanism to manage complaints in this regard. Sexual harassment includes one or
more o fthe following acts or behaviour namely, p hysical contact and ad vances or a d emand or request for sexual
favors or making sexually coloured remarks, showing pornography or any other unwelcome physical, verbal or non-
verbal conduct of sexual nature. The SHWW Act makes it mandatory for every employer of a workplace to constitute
an Internal Complaints Committee which shall always be presided upon by a woman. It also provides for the manner
and time period within which a complaint shall be made to the Internal Complaints Committee i.e. a written complaint
is to be made within a period of 3 (three) months from the date of the last incident. If the establishment has less than 10
(ten) e mployees, th en th e c omplaints from e mployees o f such e stablishments a s also ¢ omplaints made a gainst the
employer himself shall be received by the Local Complaints Committee. T he p enalty for non-compliance with any
provision of the SHWW Act shall be punishable with a fine extending to X 50,000/-.

Child Labour (Prohibition and Regulation) Act, 1986

The Child Labour ( Prohibition and Regulation) A ct, 1986 (the “ CLPR A ct”) seeks t o p rohibit t he e ngagement o
children in certain employments and to regulate the conditions of work of children in certain other employments. Part B
ofthe Schedule to the CLPR Act strictly p rohibits e mployment o f ¢ hildren in cloth printing, d yeing and weaving
processes and cotton ginning and processing and production of hosiery goods.

Industrial Disputes Act, 1947 and Industrial Dispute (Central) Rules, 1957

Industrial Dispute Act, 1947 and the Rules made thereunder provide for the investigation and settlement of industrial
disputes. The Industrial Disputes Act, 1947 (“IDA”) was enacted to make provision for investigation and settlement of
industrial disputes and for other purposes specified therein. Workmen under the IDA have been provided with several
benefits a nd ar e p rotected u nder v arious I abour legislations, whilstt hose p ersons who h ave b een cl assified a s
managerial employees and earning salary beyond a prescribed amount may not generally be afforded statutory benefits
or protection, except in certain cases. Employees may also be subject to the terms of their employment contracts with
their employer, which contracts are regulated by the provisions of the Indian Contract Act, 1872. The IDA also sets out
certain requirements in relation to the termination of the services of the workman. The IDA includes detailed procedure
prescribed for resolution of disputes with labour, removal and certain financial obligations up on retrenchment. The
Industrial D ispute ( Central) R ules, 1957 s pecify pr ocedural g uidelines for 1 ock-outs, ¢ losures, 1 ay-offsa nd
retrenchment.

The Employees’ Compensation Act, 1923

The Employees’ Compensation Act, 1923 (the “ECA”) has been enacted with the objective to provide for the payment
of compensation to workmen by e mployers for i njuries c aused b y acci dent(s) arising out ofand inthe course o f
employment, and for occupational diseases resulting in death or disablement. The ECA makes every employer liable to
pay compensation in accordance with the ECA if a personal injury/disablement/ loss of life is caused to a workman by
accident arising out of and in the course of his employment. In case the employer fails to pay compensation due under
the ECA within 1 (one) month from the date it falls due, the commissioner appointed under the ECA may direct the
employer to pay the compensation amount along with interest and may also impose a penalty.
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TAX RELATED LEGISLATIONS
The Central Sales Tax Act, 1956

The Central Sales tax (“CST”) is levied on the sale of moveable goods within India in the course of inter-state trade or
commerce and is governed by the provisions of the Central Sales Tax Act, 1956. If the goods move between states
pursuant to a sale arrangement, t hen the taxability o f such sale is d etermined by the CST. On the o ther hand, the
taxability of a sale of movable goods within the jurisdiction of the State is determined as per the local sales tax/Value
Added Tax legislation in place within such State.

Value Added Tax

Value Added tax (“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.

Punjab Value Added Tax Act, 2005is applicable to the establishments of the Company.
Income-tax Act, 1961

The Income-tax Act, 1961 (“IT Act”) is applicable to every Company, whether domestic or foreign whose income is
taxable under the provisions of the IT Act or Rules made thereunder depending upon its “Residential Status” and “Type
of Income” involved. The IT Act provides for the taxation of persons resident in India on global income and persons
not resident in India on income received, accruing or arising in India or deemed to have been received, accrued or
arising in India. Every Company assessable to income tax under the IT Act is required to comply with the provisions
thereof, including those relating to Tax Deduction at Source, Advance Tax, Minimum Alternative Tax and like. Every
such Company is also required to file its returns by September 30 of each assessment year.

Service Tax

Chapter V of the Finance Act, 1994 as amended, provides for the levy of a service tax in respect of ‘taxable services’,
defined therein. The service provider oftaxable services is required to collect service tax from the recipient of such
services and pay such tax to the Government. Every person who is liable to pay this service tax must register himself
with the appropriate authorities. According to Rule 6 of the Service Tax Rules, every assesse is required to pay service
tax in TR 6 challan by the 6th of the month immediately following the month to which it relates. Further, under Rule 7
(1) of Service Tax Rules, the Company is required to file a quarterly return in Form ST 3 by the 25™ of the month
immediately following the half year to which the return relates. Every assesse is required to file the quarterly return
electronically.

ENVIRONMENT RELATED LAWS
Environment Protection Act, 1986

The Environmental Protection Act, 1986 is an "umbrella" legislation designed to provide a framework for co-ordination
of the activities of various central and state authorities established under various laws. The potential scope of the Act is
broad, with "environment" defined to include water, air and land and the interrelationships which exist among water,
air and land, and human beings and other living creatures, plants, micro-organisms and property.

Water (Prevention and Control of Pollution) Act, 1974 and Air (Prevention and Control of Pollution) Act, 1981

Water (Prevention and Control of Pollution) Act, 1974 and Air (Prevention and Control of Pollution) Act, 1981 are the
other major statutes in India which seek to regulate and protect the environment against pollution and related activities
in I ndia. T he b asic p urpose of t hese statutes is to co ntrol, ab ate an d p revent p ollution. I n o rder to a chieve these
objectives, Pollution Control Boards which are vested with diverse powers to deal with water and air pollution, have
been set up in each state.
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In a ddition, t he M inistry of E nvironment a nd F orests 1 ooks i nto E nvironment I mpact A ssessment. T he M inistry
receives proposals for expansion, modernization and setting up of projects and the impact which such projects would
have on the environment is assessed by the Ministry before granting clearances for the proposed projects.

In terms of the letter dated February 1, 2015, of the Regional O fficer of Haryana State Pollution Control Board, the
Company has be en g ranted exemption from obt aining t he ¢ onsent t o ope rate a nd ¢ onsent t o e stablish un der t he
aforesaid legislations.

OTHER LAWS
Shops and Establishments Acts

The C ompany has its registered o ffice 1 ocated at 1*" Floor, Barodia T ower, Plot No 12, D Block, C entral M arket,
PrashantVihar, New Delhi -110085 and its outlet located in Sonepat and Panipat . Accordingly the provisions of the
Delhi Shops and E stablishments Act, 1954 a nd the Punjab S hops and Commercial E stablishments Act, 1958 are
applicable t o t he Company. The pr ovisions o ft he aforesaid s hops a nd e stablishments le gislations r egulate th e
conditions of work and employment in shops and commercial establishments and generally prescribe obligations in
respect o f inter alia registration, opening and closing hours, daily and weekly working hours, holidays, leave, health
and safety measures, and wages for overtime work.

Transfer of Property Act, 1882

The transfer of property, including immovable property, between living persons, as opposed to the transfer property by
operation of law, is governed by the Transfer of Property Act, 1882 (“T.P. Act.”).The T.P. Act establishes the general
principles relating to the transfer of property, including among other things, identifying the categories of property that
are capable of being transferred, the persons competent to transfer property, the validity of restrictions and conditions
imposed on the transfer and the creation o f c ontingent a nd v ested interest in the property. T ransfer of property is
subject to stamping and registration under the specific statutes enacted for the purposes which have been dealt with
hereinafter.

The T.P. Act recognizes, among o thers, the following forms in which an interest in an immovable property may be
transferred:

o Sale: The transfer of ownership in property for a price, paid or promised to be paid.

e  Mortgage: The transfer of an interest in property for the purpose of securing the payment ofa loan, existing or
future debt, or performance of an engagement which gives rise to a p ecuniary liability. The T.P. Act recognises
several forms of mortgages over a property.

e Charges: Transactions including the creation of security over property for payment of money to another which are
not classifiable as a mortgage. Charges can be created either by operation of law, e.g. decree of the court attaching
to specified immovable property, or by an act of the parties.

e Leases: The transfer of a right to enjoy property for consideration paid or rendered periodically or on specified
occasions.

e Leave and License: The transfer of a right to do something upon immovable property without creating interest in
the property.

Further, it may be noted that with regards to the transfer of any interest in a p roperty, the transferor transfers such
interest, including any incidents, in the property which he is capable of passing and under the law, he cannot transfer a
better title than he himself possesses.

The Registration Act, 1908

The Registration Act, 1908 (“Registration Act”) was passed to consolidate the enactments relating to the registration
of documents. The main purpose for which the Registration Act was designed was to ensure information about all deals
concerning land so that correct land records could be maintained. The Registration Act is used for proper recording of
transactions r elating to o ther im movable p roperty a Iso. T he R egistration A ct p rovides f or r egistration of ot her
documents also, which can give these documents more authenticity. Registering authorities have been provided in all
the districts for this purpose.

The Indian Stamp Act, 1899
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Stamp duty in relation to certain specified categories of instruments as specified under Entry 91 of the list, is governed
by the provisions of the Indian Stamp Act,1899 (“Stamp Act”) which is enacted by the Central Government. All others
instruments are required to be stamped, as per the rates prescribed by the respective State Governments. Stamp duty is
required to be paid on all the documents that are registered and as stated above the percentage of stamp duty payable
varies from one state to another. Certain states in India have enacted their own legislation in relation to stamp duty
while the o ther states have adopted and amended the Stamp Act, as per the rates ap plicable in the state. On such
instruments stamp duty is payable at the rates specified in Schedule I of the Stamp Act.

Instruments c hargeable to duty under the Stamp Act which are not duly stamped are incapable of being admitted in
court as evidence of the transaction contained therein. The Stamp Act also provides for impounding of instruments
which are not s ufficiently s tamped or notstamped at all. Unstamped a nd de ficiently s tamped instruments c an be
impounded by the authority and validated by payment of penalty. The amount of penalty payable on such instruments
may vary from state to state.

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 ofrules and regulations that govern formation and performance of
contract. The contracting parties themselves decide the rights and duties of parties and terms of agreement.

The Specific Relief Act, 1963

The Specific Relief Act, 1963 (“Specific Relief Act”) is complimentary to the provisions of the Contract Act and the
Transfer of Property Act, as the Act applies both to movable property and immovable property. The Specific Relief Act
applies in cases where the Court can order specific performance of a co ntract. Specific relief can be granted only for
purpose of e nforcing i ndividual c ivil r ights a nd not fort he mere pu rpose o fe nforcinga c ivil la w. ‘Specific
performance’ means Court will or der the party to perform his part of a greement, i nstead of i mposing on him any
monetary liability to pay damages to other party.

Consumer Protection Act, 1986

The C onsumer P rotection Act, 1986 s eeks t o provide be tter pr otection of interests o f t he c onsumers and for t hat
purpose t o make pr ovision for e stablishment o f ¢ onsumer ¢ ouncils a nd ot her a uthorities for t he s ettlement of
consumer’s disputes and for matters connected therewith. It seeks to promote and protect the rights of consumers.

To provide steady and simple redressal to consumers’ disputes, a quasi-judicial machinery is sought to be set up at the
district, state and central levels. The quasi-judicial bodies will observe the principles of natural justices and have been
empowered to give relieves of as pecific nature and t o award wherever ap propriate co mpensation t 0 co nsumers.
Penalties for non-compliance of the orders given by the quasi-judicial bodies have also been provided.

Competition Act, 2002

The Competition Act, 2002 (“Competition Act”) aims to prevent anti-competitive practices that cause or are likely to
cause an appreciable adverse effect on competition in the relevant market in India. The Competition Act regulates anti-
competitive a greements, a buse o fd ominant p osition a nd ¢ ombinations. T he C ompetition Commission o f1 ndia
(“Competition C ommission”) which b ecame o perational f rom May 2 0,2 009 h as been es tablished under t he
Competition Actto deal with inquiries relating to anti-competitive a greements and abuse o f d ominant position and
regulate combinations. The Competition Act also provides that the C ompetition Commission has the jurisdiction to
inquire into and pass orders in relation to an anti-competitive agreement, abuse of dominant position or a combination,
which even though entered into, arising or taking place outside India or signed between one or more non-Indian parties,
but causes an appreciable adverse effect in the relevant market in India.

The Companies Act, 1956

The Companies Act, 1956 deals with laws relating to companies and certain other associations. It was enacted by the
parliament in 1956. The Act primarily regulates the formation, financing, functioning and winding up of companies.
The C ompanies Act, 1956 prescribes regulatory mechanism regarding all relevant aspects, including organizational,
financial and managerial a spects o f companies. It deals with issue, allotment and transfer o f s ecurities and v arious
aspects relating to company management. It provides for standard of disclosure in public issues of capital, particularly
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int he fields of ¢ ompany management a nd pr ojects, i nformation a bout ot her 1 isted companies un der t he s ame
management, and management perception of risk factors. In the functioning of the corporate sector, although freedom
of c ompanies is i mportant, pr otection of the investors a nd s hareholders, on whose funds they flourish, is e qually
important. T he C ompanies Act, 1 956 p lays t he b alancing r ole b etween t hese t wo co mpeting factors, na mely,
management autonomy and investor protection.

The Companies Act, 2013

The Companies Act, 2013, has been introduced to replace the existing Companies Act, 1956 in a phased manner. The
Ministry o f Corporate A ffairs h as vide its notification d ated September 12, 2013 h as n otified 98 S ections o fthe
Companies Act, 2013 and the same are applicable from the date of the aforesaid notification. A further 183 Sections
have been notified on March 26, 2014 and have become applicable from April 1, 2014. The Ministry of Corporate
Affairs, has also issued rules complementary to the Companies Act, 2013 establishing the procedure to be followed by
companies in order to comply with the substantive provisions of the Companies Act, 2013.

The Trademarks Act, 1999

Under the Trademarks Act, 1999 (“Trademarks Act”), a trademark is a mark capable of being represented graphically
and which is capable of distinguishing the goods or services of one person from those of others used in relation to
goods and services to indicate a connection in the course of trade between the goods and some person having the right
as proprietor to use the mark. A ‘mark’ may consist of a d evice, brand, heading, label, ticket, name signature, word,
letter, numeral, shape of goods, packaging or combination of colours or any combination thereof. Section 18 of the
Trademarks Act requires that any person claiming to be the proprietor of a trade mark used or proposed to be used by
him, must apply for registration in writing to the registrar of trademarks. The trademark, once applied for and which is
accepted b y the R egistrar o f T rademarks ( “the Registrar”),isto be ad vertised in the t rademarks j ournal by t he
Registrar. Oppositions, if any, are invited and, after satisfactory adjudications of the same, a certificate of registration is
issued by the Registrar. The right to use the mark can be exercised either by the registered proprietor or a r egistered
user. The present term of registration of a trademark is 10 (ten) years, which may be renewed for similar periods on
payment of a prescribed renewal fee.

REGULATIONS REGARDING FOREIGN INVESTMENT
Foreign Exchange Management Act, 1999 (“the FEMA”)

Foreign i nvestment i n c ompanies i n t he automobile tr ading industry is governed by the p rovisions o fthe Foreign
Exchange Management Act, 1999 (“FEMA”) read with the applicable regulations. The Department of Industrial Policy
and Promotion (“DIPP”), Ministry of Commerce and Industry has issued ‘Circular 1 0f2015’ (the “FDI Circular”)
which consolidates the policy framework on Foreign Direct Investment (“FDI”), with effect from May 12, 2015. The
FDI Circular consolidates and subsumes all the press notes, press releases, and clarifications on FDI issued by DIPP till
May 11, 2015 . A1l the p ress n otes, p ress r eleases, c larifications on F DI issued by DIPP till May 11, 2015 stand
rescinded as on May 12, 2015.

In terms of the FDI Circular, Foreign investment is permitted (except in the prohibited sectors) in Indian companies
either through the automatic route or the Government route, depending upon the sector in which foreign investment is
sought to be made. Under the Government route, prior approval of the Government of India through FIPB is required.
FDI for the items or activities that cannot be brought in under the automatic route may be brought in through the
Government route. W here F DI is allowed on an automatic basis without the ap proval o fthe FIPB, the RBI would
continue to be the primary agency for the purposes of monitoring and regulating foreign investment. In cases where
FIPB approval is obtained, no approval of the RBI is required except with respect to fixing the issuance price, although
a declaration in the prescribed form, detailing the foreign investment, must be filed with the RBI once the foreign
investment is made in the Indian company. The RBI, in exercise of its power under the FEMA, has also notified the
Foreign Exchange Management (Transfer or Issue of Security by a Person Resident outside India) Regulations, 2000 to
prohibit, restrict or regulate, transfer by or issue security to a person resident outside India.

The FDI Circular effective from May 12, 2015 issued by the DIPP permits foreign investment upto 51% in the multi

brand trading sector. However, foreign investment up to 49% is p ermitted under the automatic route and thereafter
under the Government route if it is beyond 49%.
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Further, Foreign Direct Investment in Multi Brand product retail trading is subject to the following conditions:

Fresh a gricultural p roduce, i ncluding fruits, vegetables, f lowers, grains, pulses, f resh p oultry, fishery and m eat
products, may be unbranded;

Minimum amount to be brought in, as FDI, by the foreign investor, would be US $ 100 million.

Atle ast 5 0% o fto tal F DI brought in th e first tr anche of US $ 1 00 million, shall be in vestedin ‘back-end
infrastructure' within three years, where ‘back-end infrastructure’ will include capital e xpenditure on all activities,
excluding t hat o n front-end units; f or i nstance, b ack-end i nfrastructure will i nclude investment made t owards
processing, manufacturing, di stribution, de sign improvement, quality c ontrol, p ackaging, 1 ogistics, storage, ware-
house, agriculture market produce infrastructure etc. Expenditure on land cost and rentals, if any, will not be counted
for p urposes o fb ackend i nfrastructure. S ubsequent i nvestment i n b ackend i nfrastructure would be made by the
MBRT retailer as needed, depending upon its business requirements.

Atleast 30% o fthe value o f procurement o f manufactured/processed p roducts p urchased s hall b e s ourced from
Indian micro, small and medium industries, which have a total investment in plant & machinery not exceeding US $
2.00 million. This valuation refers to the value at the time of installation, without providing for depreciation. The
‘small industry’ status would be reckoned only at the time of first engagement with the retailer, and such industry
shall continue to qualify as a ‘small industry’ for this purpose, even if it outgrows the said investment of US § 2.00
million d uring t he ¢ ourse o fits r elationship with t he s aid r etailer. S ourcing from a gricultural ¢ o-operatives a nd
farmers co-operatives would also be considered in this category. The procurement requirement would have to be met,
inthe first instance, as an average of five years’ total value o fthe manufactured/processed p roducts p urchased,
beginning 1% April of the year during which the first tranche of FDI is received. Thereafter, it would have to be met
on an annual basis.

Self-certification by the company, to ensure compliance of the conditions at serial nos. (ii), (iii) and (iv) above, which
could be cross-checked, as and when required. Accordingly, the investors shall maintain accounts, duly certified by
statutory auditors.

Retail sales outlets may be set up only in cities with a population of more than 10 lakh as per 2011 Census or any
other cities as per the decision of the respective State Governments, and may also cover an area of 10 kilometres
around the municipal/urban agglomeration limits of such cities; retail locations will be restricted to conforming areas
as p er the Mas ter/Zonal P lans o f the concerned cities and provision will be made for requisite facilities such as
transport connectivity and parking.

Government will have the first right to procurement of agricultural products.

The above policy is an enabling policy only and the State Governments/Union Territories would be free to take their
own d ecisions in regard to i mplementation o f't he p olicy. T herefore, r etail s ales o utlets may be setup inthose
States/Union T erritories which have agreed, or agree in future, to allow FDI in MBRT under this policy. Certain
States/Union Territories including Delhi and Haryana have conveyed their agreement to permit FDI in MBRT. The
establishment o f the retail sales outlets will be in compliance of applicable State/Union Territory laws/regulations,
such as the applicable Shops and Establishments Act etc.

Retail trading, in any form, by means of e-commerce, would not be permissible, for companies with FDI, engaged in
the activity of multi-brand retail trading.

RBI has also issued Master Circular on Foreign Investment in India dated July 01, 2015 which is valid till June 30,
2016. In terms of the Master Circular, an Indian company may issue fresh shares to persons resident outside India (who
are eligible to make investments in India, for which eligibility criteria are as prescribed). Such fresh issue of shares
shall be subject to inter-alia, the pricing guidelines prescribed under the Master Circular. As mentioned ab ove, the
Indian ¢ ompany making such fresh i ssue o f's hares would b e s ubject to th e r eporting r equirements, in ter-alia w ith
respect to consideration for issue of shares and also subject to making certain filings including filing of Form FC-GPR.
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Our Company was incorporated as Vaksons Automobiles Private Limited on February 20, 2003 under the Companies
Act, 1956, with the Registrar of Companies, N.C.T. of Delhi and Haryana bearing Registration Number - 119052. The
status of our Company was changed to a public limited company and the name of our C ompany was c hanged to
Vaksons Automobiles Limited by a special r esolution passed on S eptember 30, 2014. A f resh c ertificate o f
incorporation consequent to the change of name was granted to our Company on December 24, 2014, by the Registrar
of C ompanies, D elhi. Our C ompany’s C orporate I dentity Number is U51502DL2003PLC119052 and its R egistered
Office is situated at 105, 1st Floor, Barodia Tower, Plot No 12, D Block, Central Market Prashant Vihar, New Delhi -
110085, Delhi, India.

HISTORY AND CERTAIN CORPORATE MATTERS

Our company is an authorised d ealer o f L ight C ommercial V ehicles (LCV), M ulti-Utility V ehicles (MUV), S mall
Commercial V ehicles (SCV Vehicles) and s pare p arts for F orce M otors L td. W e cu rrently o perate t hree d ifferent
showrooms of Force Motors Ltd., namely at Sonepat, Panipat and Gohana within the state of Haryana. We also operate
an in-house service centre / workshop at Sonepat for the servicing and other after-sales needs of our clients. We have
over a d ecade o fex perience in distributing all types of vehicles on behalf o f Force Motors Ltd. including b ut not
limited to Commercial Transporters (“Traveller”), MUV Vehicles (“Trax Cruiser”, “Trax School Van”, Trax Kargo-
King”), Small Commercial V ehicles (“Trump-40” and Trump-15). For further details o f our products and services,
please see “Products and Services” beginning on page 84 of this Prospectus.

We have over the years developed a philosophy for quality and have also obtained ISO Certification for our Quality
Management Systems (ISO 9001:2008). We have also been awarded a “Certificate of Appreciation” in February 2015,
by Force Motors Ltd. for “Best Dominance in the MUV Market Category”.

For further details regarding our business operations, please see the chapter titled “Our Business” beginning on page 80
of this Prospectus.

Our Company has sixteen (16) shareholders, as on the date of this Prospectus.

MAJOR EVENTS IN THE HISTORY OF OUR COMPANY

YEAR MAJOR EVENT

2003 Incorporation of our Company as Vaksons Automobiles Private Limited

2003 A dealership of M/s Bajaj Tempo, a commercial vehicle manufacturer, was started.

2006 New (li)ealership with Force Motors Ltd. (formed out of Bajaj Tempo), a commercial vehicle manufacturer, was
started.

2011 A new showroom was started in 2011 at Gohana, in Sonepat Disrict.

2012 One more showroom at Panipat was added In 2012.

2014 With intent of diversification, our Company started the business of trading of spare parts in 2014.

2014 Obtained ISO 9001:2008 Certification for Sales, Services & Spares of Vehicles.

2014 Conversion of o ur C ompany i nto a P ublic Limited Company a nd ¢ hange o f name f rom V aksons
Automobiles Pvt. Ltd. to Vaksons Automobiles Ltd.

2015 Our Company received “Certification of Appreciation” from Force Motors Limited for Best Dominance
— MUYV Market Category

For d etails o n t he ¢ hanges i n o ur Registered O ffice Address, p lease s ee “Changes in R egistered O ffice of our
Company” on page 98 of this Prospectus.

MAIN OBJECTS
The main object of our Company is as follows:

To carry on in India or elsewhere the business o f buying, s elling, r e-selling, s ub ¢ ontracting, importing, e xporting,
improving, distributing, servicing, repairing, stocking, supplying, leasing, wholesaling, retailing, cleaning, job working
and to deal in all descriptions, specifications, systems, models, shapes, sizes, dimensions, capacities, applications and
uses of trucks, trawlers, tankers, tractors, motor-lorries, motor cycles, cyclecars, race cars, scooters, buses, omnibuses,
utilities, jeeps, defence vehicles. ambulances, tempos, vans locomotives, tanks, mopeds, motor cars, three wheelers and
other ve hicles f or t ransporting pa ssengers, g oods a nd a nimals whether pr opelled o r u sed by any form of po wer
including petrol, oil, gas, petroleum spirit, steam, gas, vapour, ¢lectricity, battery, solar energy, atomic energy, wind
energy and sea energy.
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CHANGES IN REGISTERED OFFICE OF OUR COMPANY

Date Address from Address to Reason

105, 1 * Floor, Barodia T ower,
September 1, | 30/20 Shakti Nagar, New Delhi, | Plot No. 12, D B lock, C entral
2014 Delhi — 110 006 Market Prashant V ihar, N ew
Delhi — 110 085

The ¢ hanges i n our r egistered
office weret oen sure g reater
operational efficiency

AMENDMENTS TO THE MEMORANDUM OF ASSOCIATION

Dates on which some of the main clauses of the M emorandum of Association of our C ompany have been changed
citing the details of amendment as under:

DATE NATURE OF AMMENDMENT

November 25, 2010 The Authorised Share Capital was increased from X 10,00,000 to X 25,00,000

September 30. 2014 Conversion o f Private Limited Company to Public Limited C ompany and c hange of name
eprember 5L, from Vaksons Automobiles Pvt. Ltd. to Vaksons Automobiles Ltd.

November 20, 2014 The Authorised Share Capital was increased from X 25,00,000 to X 7,50,00,000

SUBSIDIARIES

Our Company has only one subsidiary company:

Vaksons Metaplast Private Limited

VMPL was incorporated as Vasksons Metaplast Private Limited under the Companies Act, 2013 and a Certificate of
Incorporation was issued by the Registrar of Companies, Delhi on April 06, 2015. VMPL was set up to undertake
trading in auto parts, HDPE and LDPE polymer, aluminum scrap, and other metal and plastic items on a larger scale
with good trading margins. The CIN of the company is U37100DL2015PTC278744.

Its registered office is situated at 105, Barodia Tower, Central Market, D Block, Prashant Vihar, New Delhi — 110 085.
Board of Directors as on April 30, 2015

e Atul Jain
e Vandana Jain

For additional details on the age, background, personal address, educational qualifications, experience, positions / posts
heldint hep astan d Directorship heldb y the ab ovementioned D irectors, p lease s ee t he ¢ hapter t itled “ Our

Management” and “Our Promoter and Promoter Group” beginning on page 100 and 112 of this Prospectus.

Capital Structure

Particulars No. of Equity Shares of ¥ 10 each
Authorised capital 2,00,000
Issued, subscribed and paid-up capital 1,00,000

Shareholding Pattern

The shareholding of VMPL is as mentioned below:

;2' Name of the Shareholder No. of Shares Percentage (%)

1. Vaksons Automobiles Limited 9,999 99.99%

2. Mr. Atul Jain 1 0.01%
Total 10,000 100.00%
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Financial Information

The company has been incorporated in F. Y. 2015-16 and hence no past financials are available.

Other confirmations
The equity shares of VMPL are not listed on any stock exchange;
VMPL is neither a sick company within the meaning of the Sick Industrial Companies (Special Provisions) Act,
1995 nor is under winding up;

e No application has been made to RoC for striking off the name of VMPL,;
e VMPL is not prohibited from accessing the capital markets for any reasons by the SEBI or any other authorities.

The amount of accumulated profit/ (losses) not accounted for by our Company
There is no accumulated profit/ (losses) not accounted for by our Company.
HOLDING COMPANY

As on the date of this Prospectus, our Company does not have any holding company
JOINT VENTURES

As on the date of this Prospectus, there are no joint ventures of our Company.
SHAREHOLDERS’ AGREEMENT

There are no Shareholders’ Agreements existing as on the date of this Prospectus.
ACQUISITION OF BUSINESS / UNDERTAKINGS

We have not acquired any business / undertakings since incorporation.
FINANCIAL PARTNERS

We do not have any financial partners as on the date of this Prospectus.
STRATEGIC PARTNERS

We do not have any strategic partners as on the date of this Prospectus.

OTHER AGREEMENTS

Except the contracts / agreements entered in the ordinary course of the business carried on or intended to be carried on
by our Company, we have not entered into any other agreement / contract as on the date of this Prospectus.

INJUNCTIONS OR RESTRAINING ORDERS

There are no injunctions / restraining orders that have been passed against the company.
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OUR MANAGEMENT

BOARD OF DIRECTORS

Our C ompany has six (6) Directors consisting of, one (1) Chairman and Managing D irector, one ( 1) W hole T ime
Director, one (1) Non-Executive Director and three (3) Non-Executive Independent Directors. The following table sets
forth the details of our Board of Directors as on the date of this Prospectus:

Sr. Name, Current Designation, Address, Occupation, . . . .
No. Term and DIN Nationality Age Other Directorships
1 Mr. Atul Kumar Jain Indian 47 e Fabino L ife S ciences
Chairman and Managing Director years Limited
e Keshav H ealthfoods
Address: H.N o.62, S ector 15, S onepat, 131 001, Private Limited
Haryana, India. e NBL B uildcon P rivate
Limited
Dateo f appointmentas M anagingD irector: e Vaksons Metaplast Pvt.
December 20, 2014 Limited
Term: For a p eriod of three (3) years — upto December
19,2017
Occupation: Business
DIN: 00004339
2 Mr. Satender Kumar Jain Indian 51 Nil
Whole time director years
Address: H. No. 147, Sector — 14, Sonepat — 131001,
Haryana, India.
Date o fre -appointment a s Wh ole-Time D irector:
December 20, 2014
Term: For a p eriod of three (3) years — upto December
19, 2017
Occupation: Business
DIN: 02734794
3 Mr. Pankaj Bhai Indian 42 e Nadia W ovens P rivate
Independent Director years Limited

Address: 483 R, Model Town., Distt - Panipat, Panipat,
132103, Haryana, India

Dateo fa ppointment asI ndependent D irector:
November 30, 2014

Term: For a period of five (5) years — upto November
29, 2019

Occupation: Business

DIN: 01845747

e Pari C reations P rivate
Limited
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Sr. Name, Current Designation, Address, Occupation, . ) . i
No. Term and DIN Nationality =~ Age Other Directorships

4 Mr. Mahesh Pandey Indian 54 NIL
Independent director years

Address: B-601, V asundhara E nclave, P awitra Apts.,
Delhi — 110 096, Delhi, India.

Dateo fa ppointment asI ndependent D irector:
February 17, 2015

Term: For a period of five (5) years — upto February 16,
2020

Occupation: Service

DIN: 02444591

5 Mr. Sumeet Alakh Indian 41 NIL
Independent director years

Address: H. N o. 98, Sector - 15, Sonepat - 131001,
Haryana, India.

Date o fa ppointmenta s Independent D irector:
December 20, 2014

Term: For a period of five (5) years — upto December
19,2019

Occupation: Service

DIN: 07042374

6 Mrs. Deepti Bhadbhade Jain Indian 28 e Swakrit Design P rivate
Non-Executive Director years Limited

Address: H. No. 4394 -97/4, A nsari R oad, Daryaganj,
Delhi, 110 002, Delhi, India.

Dateo fA ppointmenta s A dditional D irector:
December 27, 2014

Term: For a period of one (1) years — upto D ecember
26,2015

Occupation: Designer

DIN: 07047638

For further d etails on th eir qualification, experience etc., please s ee their respective biographies under the heading
“Brief Biographies” below.

Other Notes:

= Mr Atul Jain and Mr. Satender Jain are first cousins. Also, Mrs. Deepti Bhadbhade Jain is distantly related to Mr.
Atul Jain as the daughter-in-law of his Sister.

= There are no arrangements or understanding with major sharcholders, customers, suppliers or others, pursuant to
which any of the Directors were selected as a Director.

= There ar e n o0 s ervice co ntracts en tered i nto b y t he D irectors with ou r C ompany pr oviding f or be nefits upon
termination of employment.
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= None of the Directors is or was a director of any listed company during the last five years preceding the date of this
Prospectus, whose shares have been or were suspended from being traded on the BSE or the NSE, during the term
of their directorship in such company.

= None of the D irectors is or was a director of any listed c ompany which has be en or was de listed from a ny
recognised stock exchange in India during the term of their directorship in such company.

Brief Biographies of our Directors

Mr Atul Kumar Jain aged 47 years, is the Chairman and Managing Director of our Company. He has completed his
degree in Bachelors of Commerce in the year 1988 from Maharshi Dayanand University and started his career with a
family business of Brick Kilns, Trading of Coal and Mining of Silica Sand. He has also run various other businesses
like real estate, event management, hospitality, pharmaceuticals etc. In 2003, he acquired the dealership of Force Motor
and incorporated our Company. He has proved himself as an entrepreneur and also runs business in pharmaceutical
sector under our Group Companies. He is responsible of the overall growth and development of our Company and for
taking all key decisions in consultation with the Board. He was appointed as the Chairman and Managing Director of
the Company on December 20, 2014.

Mr. Satender Kumar Jain aged 51 years, is the Whole Time Director of our Company. He has completed Diploma in
Pharmacy in the year 1983 from the State Board of Technical Education Haryana. He started his career with a jewellery
business in the name of Satender Kumar Jain & Saraf and also started business in share trading for a s hort time. In
2003, when our Company was incorporated, he joined the Company as the CEO, thus lending his experience to our
Company. As the Whole Time Director, he is responsible for the daily activities and administration of the Company
and also is an integral part of decision making in consultation with the Board. He was re-appointed as Whole Time
Director of the Company on December 20, 2014.

Mr. Pankaj Bhai aged 42 years, is a Non-Executive Independent Director of our Company. He has completed his
Bachelors in Commerce in the year 1994 from Delhi University. He started his career with Vogue Textiles Limited as a
merchandiser and over the next 20 years, he has gained experience in the textile industry working with various entities
like Raj O verseas, V intage Home F ashions and S abara International Limited ( VP — Sales), a mong o thers. Asan
Independent Director he is responsible for providing his expertise & inputs and for ensuring the board adheres to the
required corporate governance requirements. He is currently a Director in Pari Creations Private Limited and Nadia
Wovens Private Limited. He was appointed on our board on November 30, 2014.

Mr. Mahesh Pandey aged 54 years, is a Non-Executive Independent Director of our Company. He has completed his
Bachelors of Technology (Civil Engineering) Degree in the year 1981 from Kanpur University and has over 33 years of
experience in construction / infrastructure industry. He has been part of and headed the Project Management team in
various c ompanies like A CT Iraq, API Ansals, Punj Lloyd Ltd., DS Construction Ltd. and IL&FS E ngineering and
Construction Company Ltd. As an Independent Director he is responsible for ensuring the board adheres to the required
corporate governance requirements. He was appointed on our board on February 17, 2015.

Mr. Sumeet Alakh aged 41 years, is a N on-Executive Independent Director of our Company. He has completed his
degree in Masters in Business Administration (Marketing) in the year 1997 from University of Pune. He has amassed
over 16 years experience in Sales, Public Relation, Corporate Communications, Contract Management and Marketing
& Business Development. He started his career with Tata Finance Limited and went on to work with companies like
Aviva Life Insurance, Bajaj Allianz Life Insurance and Shriram Life Insurance Company. He later joined Ancalima
Lifesciences Ltd. as the VP — Sales & Marketing and is currently working as the Head — Business Development CAF
India (P) Ltd. As an Independent Director he is responsible for providing his expertise & inputs and for ensuring the
board adheres to the required corporate governance requirements. He was appointed on our board on December 20,
2014.

Mrs. D eepti Bhadbhade Jain aged 28 years,isa N on-Executive Director o fo ur Company. S he ha s p ursued a

Graduate D iploma i n E xhibition ( Spatial) D esign, S patial D esigninthe year 2 008 from the N ational I nstitute o f
Design, Ahmadabad. She is working as a teacher and as visiting faculty in various institutes including National Institute
of Design, Pearl Academy and MIT, Pune. She is currently engaged as a Spatial Designer since March 2011. She was
appointed as a Non — Executive Director on December 27, 2014.
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BORROWING POWERS OF OUR BOARD OF DIRECTORS

Our Company at its Extra-Ordinary General Meeting held on December 10, 2014 passed a resolution authorizing Board
of Directors pursuant to the provisions of section 180 (1) (¢) of the Companies Act, 2013 for borrowing from time to
time any sum or sums of money from any person(s) or bodies corporate (including holding Company) or any other
entity, whether incorporated or not, on such terms and c onditions as the B oard of D irectors may deem fit for the
purpose of the Company’s b usiness. T he monies s 0 b orrowed t ogether with t he monies al ready b orrowed by o ur
Company (apart from temporary loans obtained from the banks in the ordinary course of business) may exceed the
aggregate of the paid up share capital of our Company and its free reserves, that is to say, reserves not set apart for any
specific purpose, provided that the total amount of such borrowings together with the amount already borrowed and
outstanding shall not, at any time, exceed X 100 crores (Rupees Hundred Crores).

REMUNERATION OF DIRECTORS
= Atul Jain, Managing Director

The compensation package payable to him as resolved in the shareholders meeting held on December 20, 2014 is stated
hereunder:

Salary, allowances and Perquisites: % 3,00,000 per annum (inclusive of all benefits)
Bonus: Nil

Commission: Subject to overall limit laid down in Section 197 of the Companies Act, 2013, such percentage of the net
profit of the company as may be decided by the Board of Directors for each financial year.

= Satender Kumar Jain, Whole-Time Director

The compensation package payable to her as resolved in the shareholders meeting held on December 20, 2014, is stated
hereunder:

Salary, allowances and Perquisites: X 1,80,000 per annum (inclusive of all benefits)
Bonus: Nil

Commission: Subject to overall limit laid down in Section 197 of the Companies Act, 2013, such percentage of the net
profit of the company as may be decided by the Board of Directors for each financial year.

= Compensation of Non-Executive Directors
The Board of Directors have accorded their approval for payment of sitting fee, in their meeting held on February 16,
2015, whereby the Non-Executive Independent Directors of our Company would be entitled to a sitting fee of ¥ 2500,

for attending every meeting of Board or its committee thereof.

Compensation paid to Directors for the last completed financial year (i.e. Year ended March 31, 2015)

;;'. Name of the Director Remuz;e)ratmn Sltt“(l%Fees Other Fees %) TP?;?(III(T;; s
Mr. Atul Jain 3,00,000 - - 3,00,000
Mr. Satender Jain 60,000 - - 60,000
Mr. Pankaj Bhai - - - -
- | Mr. Mahesh Pandey - - - -
. Sumeet Alakh - - - -

Mrs. Deepti Bhadbhade Jain - - - -

Mrs. Vandana Jain - - - R

Mrs. Shanta Jain - - - R

A Pl Fal Rl Pl Bl Il b
=

Mr. Tribhuvan Kaushik - - - R
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Shareholding of Directors

The following table sets forth the shareholding of our Directors as on the date of this Prospectus:

Name of Directors No. of Eglelll(tly Shares % ofU lz)r((esillspsiltl:lPald
Mr. Atul Jain 1,705,000 40.84%
Mr. Satender Kumar Jain 5,000 0.12%
Mr. Pankaj Bhai Nil N. A.
Mr. Mahesh Pandey Nil N. A.
Mr. Sumeet Alakh Nil N. A.
Mrs. Deepti Bhadbhade Jain 25,000 0.60 %
TOTAL 17,35,000 41.55%

INTEREST OF THE DIRECTORS

All of our Directors may be deemed to be interested to the extent of fees payable to them for attending meetings of the
Board or a committee thereof as well as to the extent of other remuneration and reimbursement of expenses payable to
them under our Articles of Association, and to the extent of remuneration paid to them for services rendered as an
officer or employee of our Company.

Our Directors may also be regarded as interested in the Equity Shares, if any, held by them or allotted to the companies
in which they are interested as Directors, Members, and Promoters, 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.

Except as stated in this chapter titled “Our Management” and the chapter titled “Related Party Transactions” beginning
on pages 100 and 136 of this Prospectus respectively, our Directors do not have any other interest in our business.

Our Directors have no interest in any property acquired by our Company within two years of the date of this Prospectus
except for the Land purchased by our Company from Mrs. Shanta Jain during the F. Y. 2014-15 for an amount ofR
450.00 lakhs. For details, please see Annexure XVI: Related Party Transactions and the section of ‘Properties’ under
“Our Business” on page 136 and 80 of this Prospectus.

Changes in the Board of Directors in the last three years

Following are the changes in our Board of Directors in the last three years:

Sr. No. Name of Director Date of Change/Appointment Reason for change
1. Mrs. Vandana Jain March 05, 2013 Appointment

2. Mr. Pankaj Bhai November 20, 2014 Appointment

3. Mr. Tribhuvan Kaushik November 20, 2014 Appointment

4. Mr. Satender Jain December 10, 2014 Appointment

5. Mr. Atul Jain December 20, 2014 Change in Designation
6. Mr. Satender Jain December 20, 2014 Change in Designation
7. Mr. Sumeet Alakh December 20, 2014 Appointment

8. Mrs. Vandana Jain December 27, 2014 Resignation

9. Mrs. Deepti Bhadbhade Jain December 27, 2014 Appointment

10. Mrs. Shanta Jain December 27, 2014 Resignation

11 Mr. Tribhuvan Kaushik February 16, 2015 Resignation

12. Mrs. Deepti Bhadbhade Jain February 17, 2015 Change in Designation
13. Mr. Mahesh Pandey February 17, 2015 Appointment

Corporate Governance

The provisions of the SME Equity listing agreement, to be entered into by our Company with the Stock Exchange, will
be applicable to our Company immediately upon the listing of our E quity Shares with the Stock Exchange. We have
complied in accordance with Clause 52 (as applicable) of the SME Equity listing agreement, particularly in relation to
appointment of I ndependent D irectorst o our B oard a nd ¢ onstitution of a n Audit ¢ ommittee, a S takeholder’s
Relationship Committee and a Nomination and Remuneration Committee.

Page | 104



VAKSONS

Our Company undertakes to take all necessary steps to continue to comply with all the requirements of Clause 52 of the
SME Equity listing agreement. In addition, our Company intends to adopt a code of conduct for prevention of insider
trading.

We have constituted the following co mmittees of our Board of Directors for compliance with corporate governance
requirements:

wo =

Audit Committee

Stakeholder’s Relationship Committee

. Nomination and Remuneration Committee

AUDIT COMMITTEE

The Audit Committee of our Board was reconstituted by our Directors by a board resolution dated February 17, 2015
pursuant to section 177 of the Companies Act, 2013. The Audit Committee comprises of:

Name of the Member Nature of Directorship Designation in Committee
Mr. Pankaj Bhai Non-Executive Independent Director Chairman
Mr. Mahesh Pandey Non-Executive Independent Director Member
Mr. Sumeet Alakh Non-Executive Independent Director Member
Mr. Atul Jain Executive Non-Independent Director Member

The scope of Audit Committee shall include but shall not be restricted to the following:

1.

9.

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.

Recommending to the Board, the appointment, re-appointment and, if required, the replacement or removal of the
statutory auditor and the fixation of audit fees.

Approval of payment to statutory auditors for any other services rendered by the statutory auditors.

Reviewing, with the management, the annual financial statements b efore 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 (¢) 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

Qualifications in the audit report.

@mo oo o

Reviewing, with the management, the half yearly financial statements before submission to the board for approval
Reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue,
rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice a nd th e r eport s ubmitted b y the monitoring a gency monitoring the utilization o f
proceeds of a public or rights issue, and making appropriate recommendations to the Board to take up steps in this
matter.

Review and monitor the auditor’s independence and performance, and effectiveness of audit process;

Approval or any subsequent modification of transactions of the company withrelated parties;

Scrutiny of inter-corporate loans and investments;

10. Valuation of undertakings or assets of the company, wherever it is necessary;

Page | 105



11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Evaluation of internal financial controls and risk management systems;

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

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

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

Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected
fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the

board.

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.

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.

To review the functioning of the Whistle Blower mechanism,.
Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person heading the finance
function or d ischarging t hat function) af'ter as sessing t he qualifications, ex perience & background, etc. of the

candidate.

Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.

Explanation (i): The term "related p arty transactions" shall have the same meaning as c ontained in the Accounting
Standard 18, Related Party Transactions, issued by The Institute of Chartered Accountants of India.

Explanation (ii): If the Issuer has set up an audit committee pursuant to provision of the Companies Act, the said audit
committee shall have such additional functions / features as is contained in this clause.

The Audit Committee enjoys following powers:

a.

b.

To investigate any activity within its terms of reference,

To seek information from any employee

To obtain outside legal or other professional advice, and

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

The audit committee may invite such of the executives, as it considers appropriate (and particularly the head of the
finance function) to be present at the meetings of the committee, but on occasions it may also meet without the

presence of any executives o f the Issuer. The finance director, head of internal audit and a r epresentative of the
statutory auditor may be present as invitees for the meetings of the audit committee.

The Audit Committee shall mandatorily review the following information:

Management discussion and analysis of financial condition and results of operations;
Statement of significant related party transactions (as defined by the audit committee), submitted by management;
Management letters / letters of internal control weaknesses issued by the statutory auditors;

Internal audit reports relating to internal control weaknesses; and
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e. The appointment, removal and terms of remuneration of the Chief internal auditor shall be subject to review by the
Audit Committee.

The recommendations of the A udit C ommittee on any matter relating to financial management, including t he audit
report, are binding on the Board. If the Board is not in agreement with the recommendations of the Committee, reasons
for d isagreement s hall havet o b e i ncorporated i nt he minutes o ft he B oard M eetingandthesamehastobe
communicated to the shareholders. The Chairman of the committee has to attend the Annual General Meetings of the
Company to provide clarifications on matters relating to the audit.

The Company Secretary of the Company acts as the Secretary to the Committee.

Meeting of Audit Committee

The audit committee shall meet at least four times in a year and not more than four months shall elapse between two
meetings. The quorum shall be either two members or one third of the members of the audit committee whichever is
greater, but there shall be a minimum of two independent members present. Since the formation of the committee, no
Audit Committee meetings have taken place.

2. STAKEHOLDER’S RELATIONSHIP COMMITTEE

The S hareholder a nd I nvestor G rievance C ommittee o f o ur B oard were r econstituted by o ur D irectors p ursuant to

section 178 (' 5) of the Companies Act, 2013 b y a board resolution dated F ebruary 17, 2015. The S hareholder and
Investor Grievance Committee comprises of:

Name of the Member Nature of Directorship Designation in Committee
Mr.Mahesh Pandey Non-Executive Independent Director Chairman

Mr.Pankaj Bhai Non-Executive Independent Director Member

Mr.Sumeet Alakh Non-Executive Independent Director Member

This committee will address all grievances of Shareholders/Investors and its terms of reference include the following:
a) Allotment and listing of our shares in future

b) Redressing o f's hareholders a nd i nvestor ¢ omplaints s uch a s no n-receipt o fd eclared d ividend, an nual r eport,
transfer of Equity Shares and issue of duplicate/split/consolidated share certificates;

¢) Monitoring tr ansfers, tr ansmissions, d ematerialization, r e-materialization, s plitting a nd c onsolidation o f E quity
Shares and other securities issued by our Company, including review of cases for refusal of transfer/ transmission
of shares and debentures;

d) Reference to statutory and regulatory authorities regarding investor grievances;

e) To otherwise ensure proper and timely attendance and redressal of investor queries and grievances;

f) And to do all such acts, things or deeds as may be necessary or incidental to the exercise of the above powers.

The Company Secretary of our Company acts as the Secretary to the Committee.

Quorum and Meetings

The quorum necessary for a meeting of the Stakeholders Relationship Committee shall be two members or one third of

the members, whichever is greater. Since the formation of the committee, no Stakeholders R elationship Committee

meetings have taken place..

Policy on Disclosures & Internal procedure for prevention of Insider Trading

The provisions of the SEBI (Prohibition of Insider T rading) Regulations, 2015 will be applicable to our C ompany

immediately upon the listing of its Equity Shares on the Stock Exchange. We shall comply with the requirements of the

SEBI (Prohibition of Insider Trading) Regulations, 2015 on listing of our Equity Shares on stock exchange.

3. REMUNERATION COMMITTEE
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The R emuneration C ommittee of our B oard was reconstituted by our Directors pursuant to s ection 178( 1) of the
Companies Act, 2013 by a board resolution dated February 17, 2015

The Nomination and Remuneration Committee currently comprises of:

Name of the Member Nature of Directorship Designation in Committee
Mr.Sumeet Alakh Independent Director Chairman

Mr.Pankaj Bhai Independent Director Member

Mr.Mahesh Pandey Independent Director Member

The scope of Nomination and Remuneration Committee shall include but shall not be restricted to the following:

a)

b)

Meetings of the committee shall be held whenever pertaining to the remuneration payable including any revision in
the remuneration payable to executives/non-executives Directors is to be made;

To recommend the Board, remuneration package of the Company’s Directors;

All i nformation ab out t he D irectors/Managing D irectors/Whole T ime D irectors i .e. background d etails, p ast
remuneration, recognition or awards, job profile shall be considered and disclosed to the shareholders;

The committee shall take into consideration and ensure the co mpliance o f p rovisions under S chedule V o fthe
Companies Act, 2013 and other applicable provisions of the Act, while recommending remuneration of managing
directors/whole time directors;

While r ecommending t he r emuneration, th e Committee shall ta ke i nto a ccount th e Financial p osition o f't he
Company, trend in the industry, qualification, experience and past performance of the appointee

Specific disclosures on the remuneration of the directors shall be made in the Section of the Cooperate Governance
of the annual report

Quorum and Meetings

The quorum necessary for a meeting of the Nomination and Remuneration Committee shall be two members or one
third of the members, whichever is greater. The Committee is required to meet at least once a year.

The Company Secretary of our Company acts as the Secretary to the Committee.
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Management Organisation Structure

Board of

Directors

CMD WID
Atul Jain Satender Kumar
< Jain
Head CS H
Exec. Sales . ead - Manager -

M

_aSl::;g: g Maneger Supervn.sor Mahak Praveen HR Service

B Christopher Manoj Baja Kumar Monika Sania
Vijender Kumar Jain Kant -

Singh

Business
Development
Team

Executives

Terms & Abbreviations

Engineering

Support
Staff

CFO - Chief Finance Officer

CMD - Chairman and Managing Director
CS - Company Secretary

HR - Human Resources

WTD - Whole-Time Director
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KEY MANAGERIAL PERSONNEL

The details of our key managerial personnel are as below —

Name of
Employee

Designation
& Functional
Area

Date of
Joining

Current
C.T.C p.a.
®in
lakhs)

Qualification

Name of
Previous
Employer(s)

Total years
of
Experience

Praveen Jain

ChiefF  inancial
Officer (CFO)

16/02/2015

1.20

M. Com; M. Phil
(Commerce); and
L.L.B.

Naveen P rem &
Associates

14 years

Mahak Bajaj

Company
Secretary

16/02/2015

3.00

Company
Secretary

¢ One97
Communication
s Limited

1 year 4
months

Vijender
Singh

Head — Sales

1/04/2012

1.92

Under-Graduate

e Workedas a
mechanic i n
shops

e Sales &
Marketing in
auto a ncillary
shops

22 years

Christopher

Sales Manager

1/08/2014

1.96

Under-Graduate

e Freelance s ale
ofa utos pare
parts in Delhi &
Karnal

e Arman Force

o VPS Motors

e Shree
Automobile

27 years

Monika
Kant

Head - HR

24/10/2014

0.78

Under-Graduate

o TVS
eHonda

1 year

Ravi Kumar

Manager -
Service

01/08/2014

0.68

Under-Graduate

e Gautam M otors
(Tata Motors)

ly ear5
months

Manoj
Kumar

Supervisor

1/11/2014

0.70

Under-Graduate

o Saigal
Automobiles

5 years

The aforementioned Key Managerial Personnel are on the payrolls of our Company as permanent employees.

Also, they are not related parties as per the Accounting Standard 18.

Relationship amongst the Key Managerial Personnel

None of the aforementioned Key Managerial Personnel are related to each other.

Also,none o fthem haveb een selected p ursuant t o an y ar rangement / u nderstanding with major s hareholders /
customers / suppliers.

Shareholding of Key Managerial Personnel

None o fthe K ey M anagerial P ersonnel i n o ur C ompany holds any s hares o f our Company as on the date of this

Prospectus.

Interest of Key Managerial Personnel

The of our Company do not have any interest in our Company, other than to the extent of remuneration of benefits to
which they are entitled as per their terms of appointment and reimbursement of expenses incurred by them during the
ordinary course ofbusiness. Further, if any E quity Shares are allotted to our Key Managerial Personnel prior to/ in
terms of this Issue, they will be deemed to be interested to the extent of their shareholding and / or dividends paid or
payable on the same.
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Bonus or Profit Sharing Plan for the Key Managerial Personnel during the last three years

Our Company does not have fixed bonus / profit sharing plan for any of the employees or key managerial personnel.
Loans taken by Key Management Personnel

None of our Key Managerial Personnel have taken any loan from our Company.

Employee Share Purchase and Employee Stock Option Scheme

Presently, we do not have ESOP / ESPS scheme for employees.

Payment or Benefit to our Officers

Except for the payment of salaries and yearly bonus, if any, we do not provide any other benefits to our employees.

Changes in the Key Managerial Personnel in the three years preceding the date of filing this Prospectus

Name Current Designation Date of Joining Date of Leaving
Christopher Sales Manager 01/08/2014 -
Ravi Kumar Manager — Service 01/08/2014 -
Monika Kant Head HR 24/10/2014 -
Manoj Kumar Supervisor / In-charge 01/11/2014 -
Sanjay Kumar Head-Service Manager 01/01/2015 -
Praveen Jain Chief Financial Officer 16/02/2015 -
Mahak Bajaj Company Secretary 16/02/2015 -
Sanjay Kumar Head-Service Manager 31/05/2015
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OUR PROMOTER, PROMOTER GROUP AND GROUP COMPANIES

OUR PROMOTERS

Mr. Atul Kumar Jain and Mrs. Vandana Jain are the Promoters of our Company.

The details of our Promoters are provided below:

Mr. Atul Jain

Mr. A tul Kumar Jain aged 47 years, is the Chairman and Managing D irector o f o ur
Company. H e has o btained degree i n B achelors o f Commerce inthe year 1 988 from
Maharshi D ayanand U niversity a nd s tarted hi s c areer with a family b usiness o f B rick
Kilns, Trading of Coal and Mining of Silica Sand. He has also run various other businesses
like real estate, event management & hospitality. In 2003, he acquired the d ealership of
Force Motor and incorporated our Company. He has proved himself as an entrepreneur and
also runs business in pharmaceutical sector under our Group Companies. He is responsible
of the overall growth and development of our Company and for taking all key decisions in
consultation with the Board. He was appointed as the Managing Director of the Company
on December 20, 2014.

e Fabino Life Sciences Limited
e Keshav Healthfoods Private Limited
e NBL Buildcon Private Limited
Other Interests e Vaksons Metaplast Private Limited
e  M/s. Auriga Labs
o  M/s. Keepwell Food
Voter ID BLB3032737
Driving License 227/DL/97
PAN AAOFJ5078R
Passport Number 7 1903521
Personal Address H. No. 62, Sector 15, Sonepat, 131001, Haryana
Bank Account No. 3916000100010197
Bank Name & Branch Punjab National Bank, Kundli, Haryana

Mrs. Vandana Jain

Mrs. Vandana Jain aged 44 years, is the wife of our core promoter, Mr. Atul Jain and
hasb eenap romoter shareholder o fo ur co mpany since Mar ch2 003. S he isan
undergraduate and was e ngaged i n t he E vent M anagement a nd H ospitality b usiness
started by Mr. Atul Jain. After the closure of these businesses, she has recently started
her proprietorship firm in the name of M/s. Aditya Overseas

i Y
: K ."_i"a_?{'; PL S :
Other Interests e  M/s. Aditya Overseas
Voter ID BLB3032745
Driving License --
PAN AAMPJ6134E
Passport Number E 7313133
Personal Address H. No. 62, Sector 15, Sonepat, 131001, Haryana
Bank Account No. 1457000101097757
Bank Name & Branch Punjab National Bank, Sonepat, Haryana

For details of the build-up of our Promoters’ shareholding in our Company, please see “Capital Structure —Notes to
Capital Structure” on page 41 of this Prospectus.

Other Undertakings and Confirmations
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We confirm that the Permanent Account Number, Bank Account number and Passport number of our Promoters shall
be submitted to the Stock Exchange at the time of filing of the Draft Prospectus with the Stock Exchange.

Our Promoters and the members of our Promoter Group have confirmed that they have not been identified as wilful
defaulters by the RBI or any other governmental authority.

No violations of securities laws have been committed by our Promoters or members of our Promoter Group or any
Group Companies in the past or are currently pending against them. None of (i) our Promoters and members of our
Promoter Group or persons in control of or on the boards of bodies corporate forming part of our Group Companies (ii)
the Companies with which any of our Promoters are or were associated as a promoter, director or person in control, are
debarred or prohibited from accessing the capital markets or restrained from buying, selling, or dealing in securities
under any order or directions passed for any reasons by the SEBI or any other authority or refused listing of any of the
securities issued by any such entity by any stock exchange in India or abroad.

Companies with which the Promoter has disassociated in the last three years

Our P romoters have not disassociated themselves from any co mpanies, firms or entities during the last three years
preceding the date of this Prospectus.

Interests of Promoters and Common Pursuits

None of our Directors / Promoters have any interest in our Company except to the extent of compensation payable /
paid and reimbursement of expenses (if applicable) and to the extent of any equity shares held by them or their relatives
and associates or held by the companies, firms and trusts in which they are interested as director, member, partner, and
/ or trustee, and to the extent of benefits arising out of such shareholding. For further details please see the chapters
titled “Capital St ructure”, “Our P romoters, P romoter G roup an d G roup C ompanies” an d *“ Our M anagement”
beginning on pages 41, 112 and 100 of this Prospectus.

Except as stated otherwise in this Prospectus, we have not entered into any contract, agreements or arrangements in
which our Promoters are directly or indirectly interested and no payments have been made to them in respect of the
contracts, agreements or arrangements which are proposed to be made with them including the properties purchased by
our Company other than in the normal course of business. Further, except as disclosed in this chapter, our Promoters
do not have any interest in any venture that is involved in any activities similar to those conducted by us.

Payment of Amounts or Benefits to the Promoters or Promoter Group during the last two years

Except as stated in “Annexure XVI — Statement of R elated P arty T ransactions” o f the ¢ hapter title d “Financial
Statements” beginning on page 123 of this Prospectus, there has been no payment of benefits to our Promoters during
the two years preceding the date of the Prospectus.

Interest of Promoters in the Promotion of our Company

Our Company is currently promoted by the promoters in order to carry on its present business. O ur P romoters are
interested in o ur C ompany to t he e xtent o f't heir s hareholding a nd d irectorship i n o ur C ompany a nd t he d ividend
declared, if any, by our Company.

Interest of Promoters in the Property of our Company

Our Promoters have confirmed that they do not have any interest in any property acquired by our Company within two
years pr eceding t he da te of this P rospectus or pr oposed to be a cquired by our C ompany asonthe date of this
Prospectus except for the Land purchased by our Company from Mrs. Shanta Jain during the F. Y. 2014-15 for an
amount o % 450.00 lakhs. For d etails, p lease s ee Annexure XVI: R elated P arty T ransactions and t he s ection o
‘Properties’ under “Our Business” on page 136 and 80 of this Prospectus.

Further, other than as mentioned in the chapter titled “Business Overview”, our Promoters do not have any interest in
any transactions in the acquisition of land, construction of any building or supply of any machinery.
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Other t han a s P romoters, o ur P romoters a re i nterested i n o ur C ompany t o t he e xtent o ft heir s hareholding a nd
directorship in our Company and the dividend declared, if any, by our Company. For details please see chapters titled
“Our Management” and “Capital Structure” beginning on pages 100 and 41 respectively of this Prospectus.

Interest of Promoters in our Company other than as Promoters

Y

Except as mentioned in this section and the chapters titled “Business Overview”, “Objects of the Issue”, “History and
Certain C orporate m atters” and “Annexure XVI — Statement of R elated Party T ransactions” of th e s ection tit led
“Financial Information” beginning on pages 80, 50, 97 and 136 of this Prospectus, respectively, our Promoters do not
have any interest in our Company other than as promoters.

Related Party Transactions

Except as stated in the “Annexure XVI — Statement of Related Party Transactions” on page 136 of this Prospectus, our
Company has not entered into related party transactions with our Promoters or our Group Companies.

Shareholding of the Promoter Group in our Company

For details of sharecholding of members of our Promoter Group as on the date of this Prospectus, please see the chapter
titled “Capital Structure — Notes to Capital Structure” beginning on page 41 of this Prospectus.

Other Confirmations

Our Company has neither made any payments in cash or otherwise to our Promoters or to firms or companies in which
our Promoters are interested as members, directors or promoters nor have our Promoters been offered any inducements
to become directors or otherwise to become interested in any firm or company, in connection with the promotion or
formation of our Company otherwise than as stated in the “Annexure XVI — Statement of Related Party Transactions”
on page 136 of this Prospectus.

Outstanding Litigation

There is no outstanding litigation against our Promoters except as disclosed in the section titled “Risk Factors” and
chapter titled “Outstanding Litigation and Material Developments” beginning on pages 10 and 150 of this Prospectus.

OUR PROMOTER GROUP AND GROUP COMPANIES

Apart from our Promoters, as per Regulation 2(1)(zb) of the SEBI (ICDR) Regulation, 2009, the following individuals
and entities shall form part of our Promoter Group:

1. Natural Persons who are Part of the Promoter Group

Name of the Promoter Name of the Relative Relationship with the Promoter

Late Mahavir Parsad Jain Father

Shanta Jain Mother

Vandana Jain Wife

Jinender Jain Brother

Kamal Naini Jain Sister

. Aditya Mahavir Jain Son
Mr. Atul Jain Neha Jain, Shreya Jain Daughter(s)
Om Parkash Aggarwal Spouse’s Father
Kiran Aggarwal Spouse’s Mother
Arun Aggarwal, Ajay A ggarwal, S ubhash Spouse’s Brother
Aggarwal
Indra Gupta, Renu Garg Spouse’s Sister
Om Parkash Aggarwal Father
Kiran Aggarwal Mother
Mrs. Vandana Jain Atul Kumar Jain . Husband
Arun Aggarwal, Ajay A ggarwal, S ubhash
Brother(s)

Aggarwal

Indra Gupta, Renu Garg Sister(s)
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Name of the Promoter Name of the Relative

Relationship with the Promoter
Aditya Mahavir Jain Son
Neha Jain, Shreya Jain Daughter(s)
Late Mahavir Prasad Jain Spouse’s Father
Shanta Jain Spouse’s Mother

Jinender Jain

Spouse’s Brother

Kamal Naini Jain

Spouse’s Sister

2. Corporate Entities or Firms forming part of the Promoter Group

As per Regulation 2(1)(zb)(iv) of the SEBI (ICDR) Regulations, 2009, the following entities / ¢ ompanies shall form
part of our Promoter Group:

Sr. No. | Name of Promoter Group Entity / Company

1 Fabino Life Sciences Ltd.

2 NBL Buildcon Pvt. Ltd.

3 Keshav Health food Pvt. Ltd.

4 M/s Auriga Labs ( Proprietor : Atul Jain)

5 M/s Keepwell Food ( Proprietor : Atul Jain)

6 M/s Aditya Overseas ( Proprietor : Vandana Jain)
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GROUP COMPANIES / ENTITIES
Following companies / entities form part of our “Group Companies / Entities”:

1) Fabino Life Sciences Ltd.

2) NBL Buildcon Pvt. Ltd.

3) Keshav Health food Pvt. Ltd.

4) M/s. Auriga Labs ( Propreitor : Atul Jain)

5) M/s. Keepwell Food ( Propreitor : Atul Jain)

6) M/s. Aditya Overseas ( Propreitor : Vandana Jain)

FINANCIAL INFORMATION OF GROUP ENTITIES

As per Schedule VIII (IX)(C)(2) of the SEBI (ICDR) Regulations 2009, the financial information of top five group
companies on the basis of Turnover, are given below:

L. Fabino Life Sciences Ltd. (herein after known as “FLSL”)

FLSL was incorporated under the Companies Act, 1956 on October 27, 2011 in the National Capital Territory of Delhi
and Haryana. The main object of FLSL is to carry on the business, as manufacturers of and dealers in and importers,
and exporters o f all ki nds o f basic d rugs, d rug i ntermediates, p harmaceuticals, medicinal, herbal, b acteriological,
biological, and all allied products thereof. The CIN of the company is U24100DL2011PLC226781

Its registered office is situated at 105, 1st Floor, Barodia Tower, Plot no. 12, D Block, Central Market, Prashant Vihar,
New Delhi, Delhi - 110085

Board of Directors as on August 31, 2015

Mr. Atul Jain

Mr. Vaibhav Jain

Mr. Kuldeep Singh Solanki
Ms. Kamal Naini Jain

Mr. Shounak Roychowdhury
Mr. Arvind Kumar

Shareholding Pattern

The shareholding of our Promoters in FLSL as on date of this Prospectus is as follows:

Sr. No. of Equi % of Total Equi
No. Name of Shareholder Shares I(-llelfly Holdingq >
1. Atul Jain 1,25,000 83.33%
2. Vandana Jain 21,000 14.00%
3. Vaibhav Jain 500 0.33%
4. Shreya Jain 1,000 0.66%
5. Virendra Jain 700 0.46%
6. Shanta Jain 600 0.40%
7. Kamal Naini Jain 700 0.46%
8. Jagdish Chander 500 0.33%
Total 1,50,000 100.00%

Brief Audited Financials of FLSL
(% in lakhs)
Particulars As at March 31
2015 2014 2013

Equity Capital 5.00 1.00 1.00
Reserves and Surplus (excluding revaluation reserve) 3.93 (1.23) (1.18)
Share Application Money 0.00 0.00 1.24
Net Worth™ 8.93 (0.23) 1.06
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Income including other income 202.46 2.06 2.29
Profit/ (Loss) after tax 5.16 (0.05) (0.10)
Earnings per share (face value of X 10 each) (in ) 39.17 (0.55) (0.97)
Net asset value per share® 17.86 (2.30) (1.77)

@ Networth calculated as: sum of Equity Share Capital, Reserves (excluding revaluation reserve), Share Application
Money (if any) less Miscellaneous Expenses not written off (if any)

) NAV pe r share ¢ alculated as : s um of E quity Shar e C apital, R eserves (excluding r evaluation r eserve) [ ess
Miscellaneous Expenses not written off (if any) / No. of shares outstanding as on date

Other Disclosures:

The Equity Shares of FLSL are not listed on Stock Exchange

FLSL is neither a sick company within the meaning of the Sick Industrial Companies (Special Provisions) Act, 1995
nor is und er winding up . Further, FLSL neither has a negative ne t-worth nor has made a1 oss in the i mmediately

preceding year.

There are no defaults in meeting any statutory/bank/institutional dues. No proceedings have been initiated for economic
offences against the Company.

II. NBL Buildcon Private Limited (herein after known as “NBPL”)

NBPL was incorporated under the Companies Act, 1956 on March 17, 2006 in the National Capital Territory of Delhi.
The main object of NBPL is to carry on business as the promoters, builders, developers , realtors, colonisers, architects,
contractors, dealers, engineers, interior decorators of infrastructure such as township, commercial complex, road, and
highway, bridges, canals, culverts, fountains, reservoirs, dams, sanitary work sewers, power supply works. Further, to
carry on business as real estate agents and to engage in all type of construction activities. The CIN of the company is
U45201DL2006PTC147627.

Its registered office is situated at ED2C, Pitampura, Madhuban Chownk New Delhi — 110 034.

Board of Directors as on August 31, 2015

e  Mr. Atul Jain
e  Mr. Jagdish Chander Sukhlan

Shareholding Pattern

The shareholding of our Promoters in NBPL as on date of this Prospectus is as follows:

Sr. No. of Equi % of Total Equi

No. Name of Shareholder Shares I(-llelfly Holdingq »
1. Atul Jain 5000 50.00%
2. Jagdish Chander Sukhlan 5000 50.00%

Total 10,000 100.00%
Brief Audited Financials of NBPL
(R in lakhs)
Particulars As at March 31
2014 2013 2012

Equity Capital 1.00 1.00 1.00
Reserves and Surplus (excluding revaluation reserve) 1.48 1.45 1.44
Net Worth"” 2.44 2.39 2.36
Income including other income 4.68 4.60 0.00
Profit/ (Loss) after tax 0.03 0.01 (0.10)
Earnings per share (face value of ¥ 10 each) (in %) 0.26 0.13 (0.97)
Net asset value per share'” 24.40 23.94 23.61

@ Networth calculated as: sum of Equity Share Capital, Reserves (excluding revaluation reserve), Share Application
Money (if any) less Miscellaneous Expenses not written off (if any)
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@ NAV pe r share ¢ alculated as : s um of E quity Shar e C apital, R eserves (excluding r evaluation r eserve) | ess
Miscellaneous Expenses not written off (if any) / No. of shares outstanding as on date

Other Disclosures:

The Equity Shares of NBPL are not listed on Stock Exchange

NBPL is neither a sick company within the meaning of the Sick Industrial Companies (Special Provisions) Act, 1995
nor is under winding up . F urther, NBPL neither has a negative net-worth nor has made a1 oss in the i mmediately

preceding year.

There are no defaults in meeting any statutory/bank/institutional dues. No proceedings have been initiated for economic
offences against the Company.

1I1. Keshav Health Foods Pvt. Ltd. (herein after known as “KHFPL”)

KHFPL was incorporated under the Companies Act, 1956 on September 17, 2009 in the National Capital Territory of
Delhi a nd H aryana. T he main o bjecto fK HFPL isto carry o utal 1k inds o fact ivities r elated with t he t rading,
manufacturing, importing, exporting, buying, selling of all kinds of health foods including vitamins, energy, tablets,
syrup, spices, and consumable commodities. The CIN of the company is U15400DL2009PTC194427

Its registered office is situated at BU-70, SFS Flat, Pitam Pura, Delhi — 110034.

Board of Directors as on August 31, 2015

e  Mr. Atul Jain
e  Mr. Jagdish Chander Sukhlan

Shareholding Pattern

The shareholding of our Promoters in KHFPL as on date of this Prospectus is as follows:

Sr. No. of Equi % of Total Equi

No. Name of Shareholder Shares I(-llel:ly Holdingq »
1. Atul Jain 5,000 50.00%
2. Jagdish Chander Sukhlan 5,000 50.00%

Total 10,000 100.00%
Brief Audited Financials of KHFPL
(< in lakhs)
Particulars As at March 31
2014 2013 2012

Equity Capital 1.00 1.00 1.00
Reserves and Surplus (excluding revaluation reserve) (0.25) (0.18) (0.14)
Net Worth"” 0.55 0.62 0.66
Income including other income 0.00 0.00 0.00
Profit/ (Loss) after tax (0.07) (0.04) (0.03)
Earnings per share (face value of ¥ 10 each) (in %) (0.70) (0.41) (0.35)
Net asset value per share'” 5.48 6.18 6.59

@ Networth calculated as: sum of Equity Share Capital, Reserves (excluding revaluation reserve), Share Application
Money (if any) less Miscellaneous Expenses not written off (if any)

@ NAV pe r share ¢ alculated as : s um of E quity Shar e C apital, R eserves (excluding r evaluation r eserve) | ess
Miscellaneous Expenses not written off (if any) / No. of shares outstanding as on date

Other Disclosures:

The Equity Shares of KHFPL are not listed on Stock Exchange
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KHFPL is neither a sick company within the meaning of the Sick Industrial Companies (Special Provisions) Act, 1995
nor is under winding up. Further, KHFPL does not have a negative net-worth in the immediately preceding year.

There are no defaults in meeting any statutory/bank/institutional dues. No proceedings have been initiated for economic
offences against the Company.

PROPRIETARY FIRMS
Iv. M/s. Auriga Labs

M/s. Auriga Labs is a sole proprietorship firm formed by Mr. Atul Jain with Sales Tax registration date as December
21, 2010. It was formed to run the business of dealing in medicines.

Nature and extent of interest of the Promoters
Mr. Atul Jain is the proprietor of the firm which has capital of ¥ 50.49 lakhs as on March 31, 2014.
V. M/s. Keepwell Foods

M/s. Keepwell Foods is a sole proprietorship firm formed by Mr. Atul Jain with Sales Tax registration date as May 28,
2010. It was formed to run the business of manufacture of foods & beverages

Nature and extent of interest of the Promoters
Mr. Atul Jain is the proprietor of the firm which has capital of ¥ 21.17 lakhs as on March 31, 2014.
VI M/s Aditya Overseas

M/s. Aditya Overseas is a sole proprietorship firm owned by Mrs. Vandana Jain with VAT registration date as February
25, 2015. The firm is in the business of trading in metals.

Nature and extent of interest of the Promoters

Mrs. Vandana Jain is the proprietor of the firm which has capital of ¥ 60.00 lakhs as on March 15, 2015.

NATURE AND EXTENT OF INTEREST OF GROUP COMPANIES

a) Inthe promotion of the Company

None o f'the G roup C ompanies ha ve any interest in t he p romotion o fthe Company, e xcept to the e xtent o f't heir
shareholding in the Company, if any. For details regarding the shareholding of our Group Companies in our company,
please see the chapter titled “Capital Structure” beginning on page 41 of this Prospectus.

b) In the properties acquired or proposed to be acquired by the Company in the past two years

Our Company has not acquired any property from the Group Companies in the past two years nor does it propose to
acquire any properties from its Group Companies.

¢) In transactions for acquisition of land, construction of building and supply of machinery.

None of the Group Companies have any interest in any transactions for acquisition of land, construction of building and
supply of machinery by our Company.

Related Business Transactions within the Group Companies and Significance on the Financial P erformance of
the Company

For details, please see the chapter titled “Annexure XVI - Related Party Transactions” on page 136 of this Prospectus.

Business Interest of Group Companies in the Company
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Except as disclosed above, and in the chapters titled “Business Overview” and “Related Party Transactions” beginning
on pages 80 and 136 respectively of this Prospectus, none of the Group Companies have any business interest in our
Company.

Further, none of our Group Companies or Entities are currently engaged in a business similar to ours.
Sale / Purchase between Group Companies

For details, please see the chapter titled “Annexure XVI - Related Party Transactions” on page 136 of this Prospectus.
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CURRENCY OF PRESENTATION

In this P rospectus, unless th e c ontext o therwise r equires, all references to the word “L akh” or “L ac”, means “One
hundred thousand” and the word “million” means “Ten lakhs” and the word “Crore” means “ten million” and the word
“billion” means “One th ousand million” a nd th e word “ trillion” means “One th ousand b illion”. Throughout t his
Prospectus, all the figures have been expressed in lakhs of Rupees, except when stated otherwise.

In this Prospectus, all references to “Rupees” and “Rs.” and “Indian Rupees” an®™ are to the legal currency of the
Republic of India; all references to “U.S. Dollars” and “US$” and “USD” are to legal currency of the United States; all

references to “Singapore Dollars” and “SG$” and “SGD” are to legal currency of Singapore.

In this Prospectus, any discrepancies in any table between total and the sum of the amounts listed are due to rounding-
off.
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DIVIDEND POLICY

Under the Companies Act, 2013, our Company can pay dividends upon a recommendation by our Board of Directors
and approval by a majority of the shareholders at the General Meeting. The shareholders of our Company have the right
to decrease, not to increase the amount o f dividend recommended by the Board o f 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.

There are no dividends declared by our Company since incorporation.

Our C ompany doe s not h ave any formal di vidend policy for the E quity S hares. T he declaration a nd pa yment 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, applicable Indian legal restrictions and other factors considered relevant by
our Board of Directors.
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SECTION VI - FINANCIAL INFORMATION OF THE COMPANY

FINANCIAL STATEMENTS OF OUR COMPANY

The Board of Directors,
Vaksons Automobiles Limited
105, 1* Floor, Barodia Tower,

D Block,Central Market

Prashant Vihar, New delhi-110085

Dear Sirs,

Re: Proposed Public Issue of Equity Shares of Vaksons Automobiles Limited (VAL).

We have examined the Financial Information of VAKSONS AUTOMOBILES LIMITED (hereinafter referred to as
‘the C ompany’) contained int he s tatements a nnexed t o t his r eport, which have b een a pproved by the B oard of
Directors, proposed to be included in the Draft Prospectus / Prospectus in connection with the proposed Initial Public
Offer of Equity Shares of the Company under the Fixed Price Method.

In terms of the requirement of:

a.

Sub-clauses (i) and (iii) of clause (b) of sub-section (1) of section 26 of the Companies Act, 2013 (the “Act”) read
with Rule 4 of Companies (Prospectus and Allotment of Securities) Rules (‘the Rules’), 2014;

The Securities and Exchange Board of India (Issue of Capital & Disclosure Requirements) Regulations,
2009,issued by SEBI on August 26, 2009, in pursuance of Section 11 A (1) (a) of Securities and Exchange Board
of India Act (SEBI), 1992, ‘SEBI (ICDR) Regulations’;

Financial Information as per audited financial Statements:

a.

We have examined the accompanied ‘Statement of Restated Profits and Losses’ (Annexure — II) for the years
ended on 31st March 2011, 2012, 2013, 2014 and 201 5 and the Statement of R estated A ssets and Liabilities’
(Annexure — I) as on those dates, forming Part of the ‘Financial Information’ dealt with by this Report, detailed
below. Both read together with the Significant Accounting Policies and Notes to Accounts (Annexure — IV & V)
thereon, which are the responsibility of the Company’s management. The information have been extracted from
the financial statements for the financial year ended 3 1* March 2011, & 2012 audited by M/s R.S. Gahlyan &
Associates, Chartered A ccountants and year ended 3 1* March 2013, 2014 and 2015 audited by M/s DNJ & Co,
Chartered Accountants being the Statutory auditors of the Company, and is re-audited by us for the financial year
ended 31st March 2015, approved by the B oard of Directors and adopted by the Members in those respective
financial years. We did not carry out any validation tests or review procedures of financial statements for aforesaid
financial year audited by M/s DNJ & Co, Chartered Accountants and upon which we have placed our reliance
while reporting.

Based on the above (a) and also as per the reliance made on the reports submitted by the statutory auditor of the
company for the respective years, we report as under:-

(1) The statement of Assets and Liabilities, and the Profits and Losses Account of the Company as at the end of
each of the five financial years ended on 31st March 2011, 2012, 2013, 2014 and 2015, reflect the assets and
liabilities a nd p rofits a nd lo sses e xtracted from the B alance S heets and P rofit and L oss Accounts for the
financial years e nded 31st March 2011 & 2012, a udited by M /s R.S. G ahlyan & Associates, Chartered
Accountants and for the financial years ended 2013, 2014 and 2015 audited by M/s DNJ & Co, Chartered
Accountants being the Statutory auditors of the Company, and is re-audited by us for the financial year ended
31st M arch 2 015, a fter m aking s uch a djustments, r egrouping a nd d isclosures a s were, i n o ur op inion,
appropriate and required to be made in accordance with Clause (b) of paragraph 6.10.2.7 of “the SEBI (ICDR)
Regulations.”

(i1) In our opinion, read with the respective Significant Accounting Policies and subject to/read together with the
notes t hereon a nd a fter making s uch a djustments, r egroupings a nd d isclosures a s were, i n o ur o pinion,
appropriate a nd r equired, t he financial i nformation r eferred t o above a nd t he o ther F inancial I nformation
herein below, have been prepared in accordance with Sub-clauses (i) and (iii) of clause (b) of sub-section (1)
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of s ection 26 of the Companies Act, 2013 ( the “ Act”) read with Rule 4 of Companies ( Prospectus a nd
Allotment of Securities) Rules (‘the Rules’), 2014 and the SEBI (ICDR) Regulations.

Other Financial Information:

We have also examined the following other financial information relating to the Company proposed to be included in
the Draft Prospectus / Prospectus, extracted from each of the financial years ended 3 1st March 2011, & 2012 audited
by M/s R.S. Gahlyan & Associates, Chartered Accountants a nd for the financial years ended 2013, 2014 and 2015
audited by M/s DNJ & Co, Chartered Accountants being the Statutory auditors of the Company, and is re-audited by us
and for the financial year ended 31st March 2015, and annexed to this report:

Statement of the Cash Flow of the Company (Annexure — III)
Statement of Fixed Assets (Annexure — VI)

Statement of Non Current Investments (Annexure — VII)
Statement of Trade Receivables (Annexure —VIII)

Statement of Short Term Loans & Advances (Annexure — IX)
Statement of Other Current Assets (Annexure — X)

Statement of Long Term Borrowings(Annexure — XI)
Statement of Other Current Liabilities (Annexure — XII)
Statement of Short Term Provisions (Annexure — XIII)
Statement of Revenue from Operations (Annexure — XIV)
Statement of Other Income (Annexure — XV)

Schedule of Related Party Transactions (Annexure — XVI)
Capitalization Statement (Annexure — XVII)

Schedule of Contingent Liability (Annexure — X VIII)
Schedule of Dividend Paid (Annexure — XIX)

Summary of Accounting Ratios (Annexure — XX)

Statement of Tax Shelter (Annexure — XXI)

N N N R e S S N NN

This report should not in any way be construed to be a re-issuance or re-dating of any of the previous audit reports
issued by the o ther firm o f C hartered A ccountants, nor should itbe c onstruedto be anew o pinion on any o fthe
financial statements referred to herein.

Our this report, is being provided solely for the use of Vaksons Automobiles Limited, for the purpose of its inclusion in
the said Draft Prospectus / Prospectus in connection with the proposed Initial Public Offer of the Equity Shares of the
Company.

For M/s Singla & Associates
Chartered Accountants

(CA. S C Singhal)

Partner

Membership No: 088157

Firm registration no: 005104N

Date: September 08, 2015
Place: New Delhi
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Annexure I- STATEMENT OF ASSETS AND LIABILITIES, AS RESTATED

(% in lakhs)
Particulars ECUNMETE T,
2015 2014 2013 2012 2011
EQUITY AND LIABILITIES
Shareholders’ funds
(a) Share capital 417.53 17.53 17.53 17.53 17.53
(b) Reserves and surplus 242.24 13.71 3.10 (0.31) (1.82)
Total Shareholder's Funds(A) 659.77 31.24 20.63 17.22 15.71
Share application money pending allotment (B) - - - - -
Non-current liabilities
(a) Long-term borrowings 114.69 42.66 16.35 8.90 9.70
(b) Deferred tax liabilities (net) - 0.56 0.28 - -
Total Non Current Liabilities (C) 114.69 43.22 16.63 8.90 9.70
Current liabilities
(a) Short-term borrowings 203.33 169.99 164.40 96.47 65.57
(b) Trade payables 196.46 55.34 59.90 48.42 56.79
(c) Other current liabilities 27.76 48.93 45.46 23.42 23.13
(d) Short-term provisions 9.08 4.48 0.97 0.25 -
Total Current Liabilities (D) 436.63 278.74 270.73 168.56 145.49
TOTAL (A+B+C+D) 1,211.09 353.19 307.98 194.68 170.90
ASSETS
Non-current assets
(a) Fixed assets
(i) Tangible assets 593.04 48.56 17.18 6.40 6.07
(i1) Intangible assets - - - - -
(b) Non-current investments - - - - -
(c) Non-current assets 37.33 20.70 19.09 17.68 14.59
(c) Deferred tax assets (net) 2.74 - - 0.67 1.28
(d) Long-term loans and advances 42.77 5.95 14.80 2.52 3.38
Total Non Current Assets (A) 675.88 75.21 51.06 21.27 25.31
Current assets
(a) Current investments - - - - -
(b) Inventories 338.34 148.58 165.09 86.08 110.68
(c) Trade receivables 180.21 63.93 38.51 59.57 31.42
(d) Cash and cash equivalents 16.32 24.12 4.41 1.07 3.48
(e) Short-term loans and advances - 41.35 45.70 17.90 -
(f) Other current assets 0.34 - 3.21 2.79 0.01
Total Current Assets (B) 535.21 277.98 256.92 167.41 145.59
TOTAL(A+B) 1,211.09 353.19 307.98 194.68 170.90
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Annexure II - STATEMENT OF PROFIT & LOSS ACCOUNT, AS RESTATED

(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Income
Revenue from operations 1,621.44 1,419.09 1,202.40 1,226.95 728.31
Other income 3.11 2.08 2.20 2.96 2.15
Total Income 1,624.55 1,421.17 1,204.60 1,229.91 730.46
Expenditure
Purchases of stock-in-trade 1,672.53 1,315.86 1,203.61 1,161.58 758.52
Changes in inventories (189.76) 16.51 (79.01) 24.60 (55.44)
Employee benefits expense 22.84 21.66 32.57 13.72 7.92
Finance costs 40.19 30.04 18.24 16.75 11.03
Depreciation and amortisation expense 22.66 4.44 2.01 1.12 1.06
Other expenses 32.17 17.29 22.10 10.01 6.42
Total expenses 1,600.63 1,405.80 1,199.52 1,227.78 729.51
Profit / ) ( L?ss) before ex ceptionala nd 23.92 15.37 5.08 213 0.95
extraordinary items and tax
Exceptional items - - - - -
:;r;fit / (Loss) b efore ex traordinary i tems a nd 23.92 15.37 5.08 213 0.95
Extraordinary items - - - - -
Profit / (Loss) before tax 23.92 15.37 5.08 2.13 0.95
Tax expense:
Current tax expense 9.08 4.48 0.97 0.25 -
Deferred tax (3.29) 0.28 0.95 0.61 (1.28)
Profit / (Loss) from continuing operations 18.13 10.61 3.16 1.27 2.23
Profit / (Loss) from discontinuing operations - - - - -
Tax expense of discontinuing operations - - - - -
Profit / (Loss) from discontinuing operations - - - - -
Profit / (Loss) for the year 18.13 10.61 3.16 1.27 2.23
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Annexure III- CASH FLOW STATEMENT, AS RESTATED

(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
A.CAS HF LOWF ROM O PERATING
ACTIVITIES
Net Profit / ( Loss) before extraordinary ite ms and 23.92 15.37 5.06 2.13 0.95
tax
Adjustments for:
Depreciation and amortization 22.66 4.44 2.02 1.12 1.06
Finance costs 40.19 30.04 18.23 16.75 11.03
Interest income (1.81) (1.80) (1.57) (2.35) (2.06)
Operating p rofit / ( loss) b efore working ¢ apital 84.96 48.05 23.76 17.65 10.98
changes
Adjustments for :
Increase/(Decrease) in Inventories (189.76) 16.51 (79.01) 24.60 (55.44)
Increase/(Decrease) in Trade receivables (116.28) (25.42) 21.06 (28.15) 0.22
Increase/(Decrease) i n S hort-term | oans an d 41.35 4.35 (27.80) (17.90) 11.74
advances
Increase/(Decrease) i n Long-term | oans a nd (36.82) 8.85 (12.28) 1.10 (2.46)
advances
Increase/(Decrease) in Other current assets (0.34) 3.21 (0.43) (2.78) (0.01)
Increase/(Decrease) i n O thern on-current (16.63) (1.61) (1.41) (3.09) (10.49)
assets
Increase/(Decrease) in Trade payables 141.12 (4.56) 11.48 (8.37) 46.13
Increase/(Decrease) in Other current liabilities (21.17) 3.47 22.04 0.29 10.20
Cash Generated from Operations (113.57) 52.85 (42.59) (16.65) 10.87
Direct Taxes Paid 4.48 0.97 - - -
Netc ashf lowf rom/ ( usedi n)o perating | (118.05) 51.88 (42.59) (16.65) 10.87
activities (A)
B.C ASHF LOW FROMIN VESTING
ACTIVITIES
Purchase of Fixed Assets (567.14) (35.83) (12.79) (1.46) (3.18)
Interest income 1.81 1.80 1.57 2.35 2.06
Netc ashf lowf rom/ ( usedi n)i nvesting (565.33) (34.03) (11.22) 0.89 (1.12)
activities (B)
C.CAS HF LOW FROMF INANCING
ACTIVITIES
Proceeds From issue of share capital 400.00 - - - 7.75
Proceeds From Share Premium 210.40 - - - -
Increase/(Decrease) in Long Term Borrowing 72.03 26.31 7.45 (0.80) (7.58)
Increase/(Decrease) in Short Term Borrowing 33.34 5.59 67.93 30.90 (0.29)
Finance costs (40.19) (30.04) (18.23) (16.75) (11.03)
Netc ashf lowf rom/ ( usedi n)f inancing | 675.58 1.86 57.15 13.35 (11.15)
activities (C)
Net (Decrease)/Increasei nca sha nd C ash (7.80) 19.71 3.34 241 (1.40)
Equivalents(A+B+C)
Cash and cash equivalent at beginning of Year 24.12 441 1.07 3.48 4.88
Cash and cash equivalent at end of Year 16.32 24.12 441 1.07 3.48
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Annexure IV - SIGNIFICANT ACCOUNTING POLICIES

A.

Basis of Preparation of Financial Statements

a) Financial statements have been prepared under the historical cost convention in accordance with the generally
accepted accounting principles and the provisions of the Companies Act, 2013.

b) The Company follows the mercantile system of accounting on a going concern basis.

c) Presentation and discloser in financial statements

During the year ended March 31, 2012 the revised Schedule VI notified under the Companies act 1956, had
become applicable to the company, for preparation and presentation of its financial statements. The adoption
of revised schedule VI does not impact recognition and measurement principles followed by the company for
preparation of financial statements. However, it has significant impact on presentation and disclosure made in
financial s tatements. T he co mpany has al so r eclassified the p revious year figures in accordance with the
requirement applicable in current year.

Use of Estimates

The presentation of financial statements in conformity with GAAP requires management to make estimates and

assumptions that affect the reported balances of assets and liabilities and disclosure relating to contingent assets

and liabilities as at the d ate o f financial s tatements ar e r eported am ounts o f i ncomes a nd ex penses d uring the

period. Actual results could differ from those estimates.

Fixed Assets, including Intangible Assets and Capital Work in Progress

a) Fixed assets are stated at cost of acquisition or construction (net of Cenvat Credits). All cost relating to the
acquisition and installation of fixed assets are capitalized and include borrowing costs directly attributable to
construction or acquisition of fixed assets, up to the date of asset is put to use and adjustment arising out of
exchange rate variation relating to liabilities attributable to those fixed assets. They are stated at historical cost

less depreciation.

b) Capital Work-In-Progress comprises of the cost of fixed assets that are not yet ready for their intended use at
the reporting date.

Depreciation and Amortization

Depreciation on items listed in Schedule XIV of the Companies Act, 1956 is charged according to the W.D.V.
Method at rates s pecified in the s aid S chedule. D epreciation o n A ssets acq uired/purchased d uring the yearis
provided on prorate basis according to the period each asset was put to use during the year.

Revenue Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the company and the
revenue can be reliably measured.

a) Revenue from job work is recognized on the basis of % completed service contract.

b) Sales are accounted for on dispatch of goods to the customers and are exclusive o f the Excise, sales return
rebate & discount, rate difference but inclusive of the sales tax, if any.

¢) Dividend income and insurance claim has been accounted on cash basis.

d) Commission income, profit on sale of Assets, Investment, Export incentives, Int. on FDR are accounted on
accrual basis.
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Inventories

a) Inventories of Raw materials are valued at cost, determined on FIFO basis. Cost of Raw Materials Stocks is
determined s o as to exclude from co st, taxes and duties, w hich are subsequently Recoverable from taxing
authorities.

b) Stock of Work-in-progress valued at estimated cost.

Foreign Currency Transactions

Sometimes the payments are received from the NRI customers in foreign exchange and the amount received after
conversion is credited to their accounts. Question of exchange difference does not arise.

Investment

Investments are classified into long-term investments and short-term investments. Investments, which are readily
realizable and intended to be held for not more than one year from the date on which such investments are made,
are classified as current investments. All other investments are classified as long-term investments. L ong Term
Investments & Short Term Investments are carried at cost. No provisions for diminution has been made as in the
opinion of the management the diminution are temporary in nature.

Impairment of Assets

The carrying amount o f assets is reviewed at each Balance Sheet date to determine ifthere is any indication of
impairment t hereof b ased o n external/ i nternal factors. A n i mpairment | oss i n acco rdance with Accounting
Standard-28 “Impairment o f A ssets “ isr ecognized wherever t he car rying a mount of an as sets e xceeds i ts
recoverable a mount, which r epresent t he greater o f the net selling price o fassets and their valuein use. An
impairment 1 oss r ecognized i n p rior acco unting p eriod i s r eversed i f t here h as b een a ch ange i n es timate o f
recoverable amount.

Retirement and other Employee Benefits

a) Qratuity — Liabilities in respect of Gratuity is assessed actuarially and provided accordingly.

b) Provident Fund and Leave Encashment — A liability in respect of Provident Fund & Leave Encashment is
provided in the accounts on accrual basis for the period.

Segment Reporting
a) The segments have been identified in line with the AS-17, taking into account the organization structure as
well a s t he d ifferential r isks an d r eturns o f t hese segments. B usiness segments h ave b een co nsidered as

primary segments.

b) Inter segment revenue have been accounted for based on the transaction price agreed between segments which
is primarily market led.

¢) Geographical segment is not considered as entire sales are effected within India.
Borrowing cost

Borrowing Cost directly attributable to the acquisition or construction of qualifying assets is capitalized. Other
borrowing cost is recognized as expenses in the period in which they are incurred.

. Taxation

a) Current tax is determined as the amount of tax payable in respect of taxable income for the year.

b) Deferredt axis recognized, o nt iming d ifferences, b eing t he Difference b etween t axable i ncomes a nd
accounting income that originates in one period and is capable of reversal in one or more subsequent periods.
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¢) Minimum Alternate T ax ( MAT) Creditisrecognized as an as set only whenandtotheextentthereis
convincing evidence that the company will pay normal income tax during specified period. The year in which
the M AT credit b ecomes eligible,itis to berecognized as an asset. [ n accordance with r ecommendation
contained in the guidance note issued by ICAI, said asset is created by way of credit/reversal of provisions to
Profit and Loss A/c and shown as MAT Credit Entitlements in Loans and Advances. The company reviews the
same at each balance sheet date and writes down the carrying amount of MAT Credit Entitlement to the extent
there is no longer convincing e vidence to the effect that company will pay normal Income Tax during the
specified period.

Provisions, Contingent Liabilities and Contingent Assets:

Provisions i nvolving s ubstantial d egree o f es timation i n m easurement ar e r ecognized when t here is a p resent
obligation as a result o fpast e vents and it is probable that there will be an outflow of r esources. C ontingent
Liabilities are not recognised but are disclosed in the notes. Contingent Assets are neither recognized nor disclosed
in the financial statements.

Earnings Per Share

Basic e arnings p er s hare is ¢ alculated b y d ividing t he n et p rofit o r 1 oss for th e p eriod a ttributable to e quity
shareholders by weighted average number of equity shares outstanding during the period.

There are no Auditor’s Qualifications in the Financial Statements of the Company.

Annexure V- NOTES TO ACCOUNTS

1. Managerial Remuneration
(R in lakhs)
. For the Year Ended March 31
Particulars 2015 2014 2013 2012 2011

Managing Director Remuneration

Atul Kumar Jain 3.00 1.92 1.92 1.20 1.20
Whole Time Director Remuneration

Satender Kumar Jain 0.60 - - - -

Deferred Tax

Deferred Tax Liability is calculated on the Timing Difference between W. D. V. of Fixed Assets as per Companies
Act and as per Income Tax Act & Disallowable Gratuity. Deferred Tax Asset is recognized for business losses as
per Income T ax Act & Disallowable Gratuity to the e xtent t hat t here is v irtual cer tainty t hat s ufficient future

taxable income will be taxable against which Deferred Tax Assets can be realized.

(< in lakhs)
Particulars For the Year Ended March 31
2015 2014 2013 2012 2011
Opening Balance of Deferred Tax Assets (0.56) (0.28) 0.67 1.28 -
Difference ] n W DV o fF ixed Assetsb etween
accounting books and tax return for the year end 8.86 (1.80) (0.90) (0.99) (1.14)
(A)
Business Loss(B) - - - 3.16 5.29
Net (A+B) 8.86 (1.80) (0.90) 2.17 4.15
Tax Rate 30.90% 30.90% 30.90% 30.90% 30.90%
Closing Balance of Deferred (Liability)/Assets 2.74 (0.56) (0.28) 0.67 1.28
3. Remuneration to Statutory Auditors:
(R in lakhs)
Particulars For the Year Ended March 31
2015 2014 2013 2012 2011
Audit Fees 0.28 0.11 0.09 0.09 0.08
Taxation Matters 0.28 0.11 0.09 0.09 0.07
ROC Matters 0.61 0.11 0.09 0.09 0.07
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4. The C ompany has notr eceived any intimation from s uppliers r egarding t heir status under micro, S mall a nd
Medium Enterprises Development Act, 2006 and hence disclosure, if any, in relation to amount unpaid as at the

year-end as required under the said Act have not been furnished.

5. In the opinion of Board of Directors, the value of realization of current assets, loans and advances in the ordinary
course of business will not be less than the amount at which these are stated in the balance sheet.

6. The management has co nfirmed t hat ad equate p rovisions h ave b een made for al1the k nown a nd d etermined

liabilities and the same is not in excess of the amounts reasonably required.

7. Accounting for taxes on income

Provision for current tax is made based on the tax payable under the current provisions of the tax laws applicable in

the jurisdiction where the income is assessable.

8. Contingent Liability

Contingent liability is a p ossible o bligation that arises from p ast ev ents an d t he ex istence o f which willbe
confirmed only by the occurrence or non-occurrence of one or more uncertain future events not wholly within the
control o fthe enterprises, or is a possible obligation that arises from past events but is not recognised because
either it i s not probable that an outflow o f resources embodying e conomic benefits will be required to settle the
obligation, or a reliable estimate of the amount of the obligation cannot be made.

9. Earnings Per share

Basic & Diluted Earnings per Share is calculated on Weighted Average number of Equity shares during the year.

10. Previous year figures have b een re-grouped and reclassified wherever necessary to confirm to the current year

classification.

ADJUSTMENTS M ADE TO R ESTATED F INANCIAL S TATEMENTS D UE TO R EPRESENTATION
UNDER NEW FORMAT OF SCHEDULE VI OF THE COMPANIES ACT, 2013

Reconciliation of Current Assets and Loans & Advances

(R in lakhs)
Particulars For the Year Ended March 31
2015 2014 2013 2012 2011
As per Balance Sheet
Cash & Bank 44.83 23.50 18.73 18.06
Inventories 148.58 165.09 86.08 110.68
Trade Receivables 63.93 38.51 59.56 31.42
Short Term Loan & Advance 41.35 45.78 18.30 -
Loans & Advances - - - - 3.39
Other Current Assets - 3.19 2.77
Total 298.69 276.07 185.44 163.55
Restated as follows N.A
Cash & Bank 24.12 4.41 1.07 3.48
Inventories 148.48 165.09 86.08 110.68
Trade Receivables 63.93 38.51 59.57 31.42
Short Term Loan and Advances 41.35 45.70 17.90 -
Other Current Assets - 3.21 2.79 0.01
Total 277.98 256.92 167.41 145.59
Difference i n C urrent A ssets a nd L oans & 20.71 19.15 18.03 17.96

Advance®”

@ F.Y2010-11, 2011-12, 2012-13 & 2013-14: The Difference belong to Fixed Deposit amount oR 14.59, T 17.68, 3
19.09 & % 20.70 respectively was classified as a Non Current Investment and Z 3.37,  0.35 & % 0.06 respectively was

classified as a Long Term Loans & Advance.

Reconciliation of Current Liabilities &Provisions
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For the Year Ended March 31

Particulars 2015 2014 2013 2012 2011

As per Balance Sheet
Sundry Creditors 55.34 59.90 48.42 56.79
Provision for Tax 2.92 1.93 1.05 0.29
Other Current Liabilities 48.51 45.20 23.15
Advance From Customers - - - 20.91
Fees & Taxes Payable - - - 0.23
VAT & TDS Payable - - - 1.99
Total 106.77 107.02 72.62 80.21
Restated as follows N.A
Trade Payable 55.34 59.90 48.42 56.79
Short Term Provisions 4.48 0.97 0.25 -
Other Current Liabilities 48.93 45.46 23.42 23.13
Total 108.75 106.33 72.09 79.92
llzlffe.re.ence(}) nC urrent L iabilitiesa nd 1.98 0.69 0.53 0.29

rovisions

D EY2010-11, 2011-12, 2012-13: The difference belongs to income tax provision as in these years company has not
taken benefit for unabsorbed depreciation & Business losses.
@ F.Y2013-14: Out ofthe total difference &f1.98 lakhs, the difference of ¥ 1.89 lakhs belongs to income tax

provision as in these y ears company h as not t aken be nefit f or unabs orbed de preciation & Business [ osses, while
difference of  0.09 lakhs is due to reclassification of amount as part of current maturities of Term Loan.

Reconciliation of Profit & Loss Account

(R in lakhs)
Particulars For the Year Ended March 31
2015 2014 2013 2012 2011

As per Audited Financials

Administrative Expenses 14.34
Total 14.34
Restated as follows N.A N.A N.A N.A

Employee Benefit Expenses 7.92
Other Expenses 6.42
Total 14.34
Difference in Profit & Loss NIL

OTHER ADJUSTMENTS MADE IN RESTATED FINANCIAL STATEMENTS / REGROUPING NOTES

Reconciliation of Income

(% in lakhs)
Particulars For the Year Ended March 31
2015 2014 2013 2012 2011
As per Audited Financials
Sales 1,186.78 1,219.16 725.04
Other Income 17.82 10.75 5.43
Total 1,204.61 1,229.91 730.47
Restated as follows N.A N.A
Sales 1,202.40 1,226.95 728.32
Other Income 2.20 2.96 2.15
Total 1,204.60 1,229.91 730.47
Difference in Profit & Loss NIL NIL NIL
Adjustments / Re-groupings affecting the Profit after Tax
(R in lakhs)
Particulars For the Year Ended March 31
2015 2014 2013 2012 2011
As per Audited Financials
Profit Before Tax 15.37 5.06 2.13 0.95
Less: Current Tax 2.59 1.66 0.78 0.29
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Profit After Tax 12.78 3.39 1.35 0.66
Restated as follows NA
Profit Before Tax 15.37 5.08 2.13 0.95
Less: Current Tax 4.48 0.97 0.25 0.00
Less: Deferred Tax Asset 0.28 0.95 0.61 (1.28)
Profit After Tax 10.61 3.16 1.27 2.23
Annexure VI -STATEMENT OF FIXED ASSETS, AS RESTATED
(% in lakhs)
Particulars For the Year ended on March 31,
2015 2014 2013 2012 2011
Air Conditioner 0.86 0.44 0.44 0.20 0.20
Add: Addition - 0.42 - 0.24 -
Less: Deduction - - - -
Less: Accumulated Depreciation 0.31 0.22 0.18 0.14 0.13
Current Year Depreciation 0.25 0.09 0.04 0.04 0.01
Net Block 0.30 0.55 0.22 0.26 0.06
Computer 4.40 1.87 1.54 1.54 0.95
Add: Addition 1.09 2.53 0.33 - 0.59
Less: Deduction - - - -
Less: Accumulated Depreciation 1.72 1.48 1.27 1.09 0.91
Current Year Depreciation 2.11 0.24 0.21 0.18 0.18
Net Block 1.66 2.68 0.39 0.27 0.45
Furniture & Fixture 5.51 2.01 2.01 0.96 0.69
Add: Addition - 3.50 - 1.05 0.27
Less: Deduction - - - - -
Less: Accumulated Depreciation 1.17 0.92 0.68 0.51 0.44
Current Year Depreciation 1.12 0.25 0.24 0.17 0.07
Net Block 3.22 4.34 1.09 1.33 0.45
Generator 2.32 2.32 2.32 2.32 -
Add: Addition - - - - 2.32
Less: Deduction - - - - -
Less: Accumulated Depreciation 1.03 0.82 0.58 0.30 -
Current Year Depreciation 0.23 0.21 0.24 0.28 0.30
Net Block 1.06 1.29 1.50 1.74 2.02
Machinery 26.02 10.04 10.04 10.04 10.04
Add: Addition 2.19 15.98 - - -
Less: Deduction - - - - -
Less: Accumulated Depreciation 8.30 7.80 7.44 7.02 6.53
Current Year Depreciation 3.22 0.50 0.36 0.42 0.49
Net Block 16.69 17.72 2.24 2.60 3.02
Mobile Phone 0.08 0.08 0.08 0.08 0.08
Add: Addition - - - -
Less: Deduction - - - -
Less: Accumulated Depreciation 0.08 0.06 0.06 0.05 0.05
Current Year Depreciation 0.02 - 0.01 -
Net Block - - 0.02 0.02 0.03
Motor Cycle 1.72 0.72 0.29 0.29 0.29
Add: Addition - 1.00 0.43 - -
Less: Deduction - - - - -
Less: Accumulated Depreciation 0.41 0.27 0.26 0.26 0.25
Current Year Depreciation 0.34 0.14 0.01 0.01
Net Block 0.97 1.31 0.45 0.03 0.03
EPABX 0.17 0.17 0.17
Add: Addition - - - 0.17 -
Less: Deduction - - - - -
Less: Accumulated Depreciation 0.06 0.04 0.02 - -
Current Year Depreciation 0.05 0.02 0.02 0.02 -
Net Block 0.06 0.11 0.13 0.15 -
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For the Year ended on March 31,

Particulars 2015 2014 2013 2012 2011
Car 12.03 12.03 - - -
Add: Addition 34.43 - 12.03 - -
Less: Deduction - - - - -
Less: Accumulated Depreciation 3.78 0.90 - - -
Current Year Depreciation 6.11 2.88 0.90 - -
Net Block 36.57 8.25 11.13 - -
Service Center 12.40 - - - -
Add: Addition 69.43 12.40 - - -
Less: Deduction - - - - -
Less: Accumulated Depreciation 0.09 - - - -
Current Year Depreciation 9.23 0.09 - - -
Net Block 72.51 12.31 - - -
Land - - - - -
Add: Addition 460.00 - - - -
Less: Deduction - - - - -
Less: Accumulated Depreciation - - - - -
Current Year Depreciation - - - - -
Net Block 460.00 - - - -
TOTAL 593.04 48.56 17.17 6.40 6.06
Annexure VII- STATEMENT OF NON — CURRENT ASSETS, AS RESTATED
(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Fixed Deposit for Bank Guaranty 37.33 20.70 19.09 17.68 14.59
Total 37.33 20.70 19.09 17.68 14.59
Annexure VIII- STATEMENT OF TRADE RECEIVABLES, AS RESTATED
(< in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Debtors Outstanding exceeding six months:
Considered Good
Receivable from Promoter/Promoter Group Co - - - - -
Others - - - - -
Sub-Total (A) - - - - -
Debtors outstanding not exceeding six months:
Considered Good
Receivable from Promoter/Promoter Group Co - - - - -
Others 180.21 63.93 38.51 59.57 31.42
Sub-Total (B) 180.21 63.93 38.51 59.57 31.42
Total (A+B) 180.21 63.93 38.51 59.57 31.42
Annexure IX- STATEMENT OF LONG TERM LOANS AND ADVANCES, AS RESTATED
(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Security Deposit Force Motor 0.10 0.10 0.10 0.10 0.10
Security Deposit Telephone 0.02 0.02 0.02 0.02 0.02
Security Deposit Delhi Office 0.30 - - - -
Advance Income Tax 2.50 1.00 0.25 - -
Prepaid Expense 13.94 - 0.08 0.41 2.30
Income Tax Recoverable 0.67 2.28 1.56 0.91 0.62
MAT Credit for Next Year 0.20 0.48 0.48 0.24 -
TDS 1.74 0.91 1.44 0.84 0.34
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VAT 22.95 1.16 10.87 - -
Service Tax 0.35 - - - -
Total 42.77 5.95 14.80 2.52 3.38
Annexure IX- STATEMENT OF SHORT TERM LOANS AND ADVANCES, AS RESTATED
(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Short Term Loans and Advances
Advance given to Promoter and Promoter Group - 28.35 22.50 - -
Advance to Supplier - 13.00 23.20 17.90 -
TOTAL - 41.35 45.70 17.90 -
Annexure X- STATEMENT OF OTHER CURRENT ASSETS, AS RESTATED
(R in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Commission Receivable - - 0.51 0.09 0.01
Incentive & Warranty Receivable 0.34 - 2.70 2.70 -
TOTAL 0.34 - 3.21 2.79 0.01
Annexure XI-STATEMENT OF LONG TERM BORROWINGS, AS RESTATED
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Term loans
From banks
Secured 24.76 4.17 6.35 - -
Unsecured 89.93 - - - -
Total (A) 114.69 4.17 6.35 - -
Other Loans and advances (Unsecured)
From Directors & Related Parties - 38.49 10.00 8.90 3.00
From Body Corporate & Other - - - 6.70
Total (B) - 38.49 10.00 8.90 9.70
Total (A+B) 114.69 42.66 16.35 8.90 9.70
Current P ortion of L ong T ermb orrowings
included under other current liabilities 10.36 217 1.96 ) )
Annexure XI-STATEMENT OF SHORT TERM BORROWINGS, AS RESTATED
(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Loan Payable on Demand
From Punjab National bank (Secured) 203.33 169.99 164.40 96.47 65.57
Total 203.33 169.99 164.40 96.47 65.57
The above Long Term & Short Term Loans are bifurcated as under:
(% in lakhs)
Secured Loans 228.09 174.16 170.75 96.47 65.57
Unsecured Loans 89.93 38.49 10.00 8.90 9.70
Total 318.02 212.65 180.75 105.37 75.27

Note: F or d etails o fthe T erms o f S anction, M aturity a nd o ther d etails o f t he ab ove Loans p lease s ee t he ch apter
“Financial Indebtedness” on page 148 of this Prospectus.
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Annexure XII- STATEMENT OF OTHER CURRENT LIABILITIES, AS RESTATED

(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Current Maturities of Borrowings 10.36 2.17 1.96 -
Advance received from Customers 14.06 45.56 42.24 20.85 20.91
Other Liabilities - - - - -
Expense Payable 2.43 1.13 1.23 0.27 0.23
Statutory Dues Payable 0.91 0.07 0.03 2.30 1.99
Total 27.76 48.93 45.46 23.42 23.13
Annexure XIII- STATEMENT OF SHORT TERM PROVISION, AS RESTATED
(< in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Provision For Tax 9.08 4.48 0.97 0.25 -
Total 9.08 4.48 0.97 0.25 -
Annexure XIV- STATEMENT OF REVENUE FROM OPERATIONS, AS RESTATED
(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Income From Agency Business
Sale of Vehicle 1,294.98 1,366.53 1,153.28 1,200.59 714.13
Incentive 16.86 10.37 14.13 4.66 1.18
Total (a) 1,311.84 1,376.9 1,167.41 1,205.25 715.31
Income From Trading of Spare Part (B) 296.01 35.14 31.22 17.54 10.91
Income From Service Centre
Labour Charges 9.66 4.34 2.28 1.03 0.65
Service Coupon 3.93 2.71 1.49 3.13 1.44
Total (c) 13.59 7.05 3.77 4.16 2.09
Total (a+b+c) 1,621.44 1,419.09 1,202.40 1,226.95 728.31
Annexure XV- STATEMENT OF OTHER INCOME, AS RESTATED
(% in lakhs)
Particulars For the year ended 31 March
2015 2014 2013 2012 2011
Profit Before Tax 23.92 15.37 5.08 2.13 0.95
20% of PBT 4.78 3.07 1.02 0.43 0.19
Details of Other Income
Interest income on FDR 1.81 1.80 1.57 1.21 0.54
Interest Income on Advance - - - 1.14 1.52
Commission on Insurance 1.30 0.28 0.63 0.61 0.09
Total 3.11 2.08 2.20 2.96 2.15
Annexure XVI- STATEMENT OF RELATED PARTY TRANSACTIONS, AS RESTATED
Details of related parties and description of relation
Particulars Nature of For the year ended 31 March
Relationship 2005 | 2014 | 2013 | 2012 [ 2011
Names of related parties with whom transaction have taken place and their relationship
Key Ma  nagerial | Director Atul Jain Atul Jain Atul Jain Atul Jain Atul Jain
Personnel (KMP) Director Satender - - - -
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Jain
. Vandana Vandana Vandana
Promoter / Director . . . - -
Jain Jain Jain

Director - Shanta Jain | Shanta Jain | Shanta Jain | Shanta Jain
Relatives of KMP Relative Shanta Jain
Deepti
Relative Bhadbhade | - - - -
Jain
Firm wherein Director | Auriga Auriga Auriga Auriga Auriga
is Proprietor Labs Labs Labs Labs Labs
Associates/Enterpri | Firm wherein Director | Keepwell Keepwell Keepwell Keepwell Keepwell
seso ver which | is Proprietor Foods Foods Foods Foods Foods
Directorsand/o r Firm wherein Director Keshav
their r elatives has | . . Health - - - -
significant is Proprietor Food
Influence Company w here NBL NBL NBL NBL NBL
Director is same Buildcon Buildcon Buildcon Buildcon Buildcon
Pvt Ltd Pvt Ltd. Pvt Ltd. Pvt Ltd. Pvt Ltd.
Transactions Pertaining to Key Managerial Personnel
(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Remuneration 3.60 1.92 1.92 1.20 1.20
Rent 2.10 1.80 1.80 1.80 1.80 |
Purchase Of land 450.00 - - - -
Allotment of Shares 352.50 - - - 2.50
Share Premium Received 210.41 - - - -
Net Amt. Receievedd uringt he year( re- 66.16 60.56 2822 15.30 2793
imbursements)
NetA mt. A djusted duringt heye ar (re-| ;5 32.17 2.12 15.30 18.89
imbursements)
Balance Outstanding at year end - 38.39 10.00 3.90 3.00
Transactions Pertaining to Relatives of Key Managerial Personnel
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Rent 0.30 - - - - |
Allotment of Shares - - - - 5.25
Net Amt. Receievedd uringt he year( re-
imbursements) ) ) ) ) )
Net A mt. A djusted duringt heye ar (re-
imbursements) ) ) ) ) )

Balance Outstanding at year end

Transactions P ertaining t o Associates/enterprises o ver which d irectors a nd/or t heir rel atives h as s ignificant

influence

(% in lakhs)

Particulars For the year ended March 31,
2015 2014 2013 2012 2011

Rent - - - - -
Sale / Purchase during the year - - - - -
Loan / Advances repaid by Entities 99.15 20.50 14.75 6.00 18.10
Loan / Advances given to Entities 75.80 33.90 24.75 15.00 11.50
Balance Outstanding at year end - (18.40) (5.00) 5.00 (4.00)
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Annexure XVII - STATEMENT OF CAPITALIZATION

(% in lakhs)
Particular Pre Issue Post Issue

Debt

Long Term Debt 114.69 114.69
Short TermDebt 203.33 203.33
Total Debts (A) 318.02 318.02
Equity (Shareholder's funds)

Equity share Capital 417.53 657.53
Reserve and Surplus 242 .24 626.24
Total Equity (B) 659.77 1,283.77
Long Term Debt/Equity Shareholder's Fund 0.17:1 0.09:1
Total Debts / Equity Shareholder's Fund 0.48:1 0.25:1

Note: The above has been computed on the basis of Restated Summary Statement of the company.

Annexure XVIII: STATEMENT OF CONTINGENT LIABILITIES, AS RESTATED

(< in lakhs)

For the year ended March 31,

Particulars 2015 2014 2013 2012 2011
Contingent Liabilities Nil Nil Nil Nil Nil
Annexure XIX: STATEMENT OF DIVIDEND DECLARED, AS RESTATED
(% in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Dividend Declared Nil Nil Nil Nil Nil

Annexure XX: STATEMENT OF ACCOUNTING RATIOS, AS RESTATED

(% in lakhs)

For the year ended March 31,

Particulars 2015 2014 2013 2012 2011
Restated PAT as per P&L Account 18.13 10.61 3.16 1.27 2.23
Actual Number of Equity Shares outstanding at the 4175 175 175 175 175
end of the Year
Equivalent W eighted Average N umber of E quity
Share at the end of the year 27.28 1.75 1.75 1.75 1.27
Net worth"” 659.77 31.24 20.63 17.22 15.71
Earnings Per Share
Basic & Diluted"” 1.33 2.25 0.67 0.27 0.70
Return on Net worth(%) 2.75 33.96 15.22 7.38 14.19
Net Asset Value Per Share- based on actual no
of equity shares at the end of the year 15.80 17.82 1177 982 8.96
Nominal Value per Equity Share 10.00 10.00 10.00 10.00 10.00

D There is no revaluation reserve in last five years of the Company. Net Worth is Equity Share Capital + Reserves and

Surplus — Preliminary expenses not written off.

@ As there is no dilutive capital in the company, Basic and Diluted EPS are same.

Notes to Accounting Ratios:

a. The above statement should be read with the Significant accounting policies and notes to accounts ap pearing in

Annexure IV & V respectively.

b. Formulas used for calculating above ratios are as under:

i. Basic E PSisb eing cal culated b y u sing t he f ormula: N et P rofit af ter ex cluding E xtra-ordinary ite ms /

Weighted Average No. of outstanding shares.
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ii. Net Asset Valueis being calculated by using the formula: (Equity Share Capital + Reserves and Surplus —
Preliminary Expenses not written off)/Number of Equity Shares at year end.
iii. Return on N et w orthis being calculated by using th e f ormula: Profit A fter Tax/(Equity S hare C apital
+Reserves and Surplus — Preliminary Expenses not written off).

Annexure XXI - STATEMENT OF TAX SHELTER

(< in lakhs)
Particulars For the year ended March 31,
2015 2014 2013 2012 2011
Normal Corporate Taxes Rate(%) 30.90% 30.90% 30.90% 30.90% 30.90%
Minimum Alternative Tax Rates (%) 19.06% 19.06% 19.06% 19.06% 18.54%
Profit Before Tax As per Restated P/L 23.92 15.37 5.08 2.13 0.95
Notional Tax as per Tax Rate on Profits (A) 7.39 4.75 1.57 0.66 0.29
Tax Adjustment
Permanent Difference - - - - -
Donation & Other Expenses - 0.02 0.23 0.24 -
Income Tax, FBT & Provision for Income Tax 0.16 - - - -
Total Permanent Difference (B) 0.16 0.02 0.23 0.24 -
Timing Difference
Depreciation 5.31 (0.90) 0.10 0.15 (0.01)
Total Timing Difference (C) 5.31 (0.90) 0.10 0.15 (0.01)
}]J)n)absorbed Depreciation not set off in past years i i ) (0.31) (0.94)
Business Losses not set off in past years (E) - - (3.08) (2.21) 0.00
Total Adjustment (F) = (B+C+D+E) 5.47 (0.88) (2.75) (2.13) (0.95)
Ez?eE xpenses / ( Saving) thereon (G )= (F) Tax 1.69 0.27) (0.85) (0.66) (0.29)
Tax p ayable as p er n ormal p rovisions ( other
than 115JB) of the Act (H) 9.08 4.48 0.72 0.00 0.00
Profit Before Tax As per Restated P/L 23.92 15.37 5.08 2.13 0.95
Less: Unabsorbed Depreciation - - - (0.84) (0.95)
Net Profit as per MAT 23.92 15.37 5.08 1.29 -
Tax Under MAT(I) 4.56 2.93 0.97 0.25 -
Tax payable for the year maximum of (H) or (I) 9.08 4.48 0.97 0.25 -
WDV as per Income Tax Act 601.91 46.76 16.28 5.41 4.93
WDV as per Company Act 593.05 48.56 17.18 6.40 6.07
Deferred Tax Liability 2.74 (0.56) (0.28) (0.31) (0.35)
Business Loss - - - 3.16 5.29
Deferred Tax Assets - - - 0.98 1.63
Net Deferred Tax (Assets)/Liability (2.74) 0.56 0.28 (0.67) (1.28)
Notes:

1. The aforesaid Statement of tax Shelters has been prepared as per the 'Restated Profit and Loss Account'

CHANGES IN ACCOUNTING POLICIES IN THE LAST THREE YEARS

There has been no change in the Accounting Policies in the last three (3) years.

CHANGE IN ACCOUNTING PERIOD

There has been no change in the accounting period of the Company.

SALE OR PURCHASE BETWEEN OUR COMPANY AND GROUP COMPANIES

There have been no transactions of sale or purchase during the FY 2014 — 2015 between our Company and the Group

Companies exceeding 10% of our total sale or purchases.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion and anal ysis of financial condition and r esults of operations together with
our financial statements included in this Prospectus. The following discussion relates to our Company and is based on
our restated financial statements. Our financial statements have been prepared in accordance with Indian GAAP, the
accounting standards and other applicable provisions of the Companies Act.

Note: St atement in t he M anagement D iscussion and A nalysis R eport de scribing our objectives, o utlook, e stimates,
expectations or prediction may be "Forward looking statement” within the meaning of applicable securities laws and
regulations. Actual results could differ materially from those expressed or implied. Important factors that could make a
difference to our operations include, among others, economic conditions affecting demand/supply and price conditions
in dom estic and overseas m arket in w hich w e ope rate, changes in G overnment R egulations, T ax L aws and ot her
Statutes and incidental factors.

BUSINESS OVERVIEW

Our co mpany is an au thorised d ealer o f L ight C ommercial V ehicles (LCV), M ulti-Utility V ehicles (MUV), S mall
Commercial V ehicles (SCV Vehicles) and s pare p arts for F orce M otors L td. W e currently o perate t hree d ifferent
showrooms of Force Motors Ltd., namely at Sonepat, Panipat and Gohana within the state of Haryana. We also operate
an in-house service centre / workshop at Sonepat for the servicing and other after-sales needs of our clients. We have
over a d ecade o f ex perience in distributing all types of vehicles on b ehalf o f F orce Motors Ltd. including b ut not
limited to Commercial T ransporters (“Traveller”), MUV Vehicles (“Trax Cruiser”, “Trax School Van”, Trax Kargo-
King”), Small Commercial V ehicles (“Trump-40” and Trump-15). For further d etails o f o ur products and s ervices,
please see “Products and Services” beginning on page 84 of this Prospectus.

We believe that after-sales service is equally important and goes a long way in customer retention as well as goodwill
creation. Hence, our in-house operated service centre is equipped with necessary tools and know-how and can park up
to 12 vehicles at one time. Further, we have recently acquired a land parcel admeasuring 1033 sq. yards at Sonepat near
our existing service centre at Sonepat, wherein we intend to set up a new multi-brand service centre which will have
additional parking capacity up to 12 vehicles. This would enable us to undertake various tasks in a more efficient and
effective manner using latest technologies like Automatic Alignment of Vehicles, Automatic Car Wash system, Car
Scanners s ystem, e tc. which are not currently a vailable at our existing service centre. Further, this new set-up will
enable us to serve passenger vehicles of all-make. For details regarding our new multi-brand service centre, please see
“Objects of the Issue” beginning on page 50 of this Prospectus.

Apart from the vehicle dealership business, we have also been involved in trading of vehicle spare parts and utilities of
branded as well as generic products forming part o f the auto value chain. We have further recently incorporated a
subsidiary company in the name and style of “Vaksons Metaplast Pvt. Ltd.” in order to undertake trading in auto parts,
HDPE and LDPE polymer, aluminium scrap, and other metal and plastic items on a larger scale with good trading
margins. W e b elieve t hat o ur e xperience o f selling a nd s ervicing vehicles would hold us in good stead with t his
diversification venture undertaken by the company and also provide for increased financial size. This business venture
would require induction of more fund based capacity and the same is being proposed to be carried out through this fund
raising exercise.

We have over the years developed a philosophy for quality and have also obtained ISO Certification for our Quality
Management Systems (ISO 9001:2008). W e have also been awarded a “Certificate o f A ppreciation” in F ebruary
2015, by Force Motors Ltd. for “Best Dominance in the MUV Market Category”.

COMPETITION

We face competition from various local and nationwide dealers of commercial vehicles. Competition emerges from
small as well as big players. The organized players in the industry compete with each other by providing high quality,
consistent and time bound products and value added services. There are a number of competitors offering products
similar to ours. We believe the principal el ements o f co mpetition in our line o f business are easy finance o ptions,
consistent & quality products, prompt availability and strong relations with suppliers and vehicle manufacturers. We
compete a gainst our ¢c ompetitors by establishing ourselves as a trustworthy a gency for our products in the State of
Haryana which en ables ust o p rovide o ur ¢ lients with products an d s ervices at ap propriate rates t o m eet t heir
requirements.
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SIGNIFICANT D EVELOPMENTS A FTERM ARCH3 1, 2015 THATM AY AFFECT O URF UTURE
RESULTS OF OPERATIONS

The Directors confirm that there have been no events or circumstances since the date of the last financial statements as
disclosed in the Prospectus which materially or adversely affect or is likely to affect the profitability of our Company,
or the value of our assets, or our ability to pay liabilities within next twelve months except:

Our subsidiary company ‘Vaksons Metaplast Pvt. Ltd.” was incorporated on April 06, 2015 to carry on the business of
trading in auto parts, HDPE and LDPE polymer, aluminium scrap, and other metal and plastic items.

FACTORS AFFECTING OUR RESULT OF OPERATION

Except as otherwise stated in this Prospectus and the Risk Factors given in the Prospectus, the following important
factors could cause actual results to differ materially from the expectations include, among others:

Revenue Generation

We earn majority o four revenue from sale o fV ehicles which includes Light C ommercial V ehicles (LCV), M ulti-
Utility Vehicles (MUV), S mall C ommercial V ehicles (SCV V ehicles) and s pare p arts. R egular income is the only
source to create a healthy working of our Company. Our revenues are fixed to the extent of the price of each vehicle as
determined respective manufacturers o fv ehicles and t he s ame i s af fected b y t he ca sh d iscounts, s easonal o ffer
discounts, etc. required to be given to customers from time to time.

We rely on the marketing done by the vehicle manufacturer and suppliers and we market the products locally through
pamphlets, mailers, etc. and also offer various EMI schemes.

Our Financial Expenses

Our profitability is significantly impacted by our financial c osts. For the fiscal 2015, 2014 and 2013, our financial
expenses were < 40.19 lakhs, X 30.04 lakhs, and X 18.24 lakhs. Our financial growth depends on how well we manage
and service our debts.

Our ability to successfully implement its strategy and its growth and expansion plans

Our growth plans are considerable and would put significant demands on our management team and other resources.
Any delay in implementation of our strategy and growth and expansion plans could impact our Company’s roll out
schedules and cause cost and time over runs.

Increasing competition in the industry

Our Company faces competition in the form of other manufacturers of LCVs, MUVs and SCVs and also other dealers
of our suppliers, which may force us to reduce the prices, offer various discounts, etc. which may have an effect on our
margins.

General economic and business conditions

As a Company with its complete operations in India, we are affected by general economic conditions in the country and

in particular economic factors that affect textile industry in India. India’s gross domestic product, or GDP, has been and
will continue to be of importance in determining our operating results and future growth.

Page | 141



VAKSONS
N/ 4

RESULTS OF OUR OPERATIONS

(R in lakhs)
For the year ended March 31,
Particulars %o f %o f %o f % o f
2015 Total 2014 Total 2013 Total 2012 Total
income income income income

Income
Revenue from operations 1,621.44 | 99.81% | 1,419.09 | 99.85% | 1,202.40 | 99.82% | 1,226.95 99.76%
Other income 3.11 0.19% 2.08 0.15% 2.2 0.18% 2.96 0.24%
Total Income 1,624.55 | 100.00% | 1,421.17 | 100.00% | 1,204.60 | 100.00% | 1,229.91 | 100.00%
Expenditure
Purchases of stock-in-trade | 1,672.53 | 102.95% | 1,315.86 | 92.59% | 1,203.61 99.92% | 1,161.58 94.44%
Changes in inventories (189.76) | (11.68%) 16.51 1.16% (79.01) | (6.56%) 24.6 2.00%
Employee benefits expense 22.84 1.41% 21.66 1.52% 32.57 2.70% 13.72 1.12%
Finance costs 40.19 2.47% 30.04 2.11% 18.24 1.51% 16.75 1.36%
Depreciation an 41 266 | 139% 444 | 031% 201 0.17% 1.12 0.09%
amortization expense
Other expenses 32.17 1.98% 17.29 1.22% 22.10 1.83% 10.01 0.81%
Total expenses 1,600.63 | 98.53% | 1,405.80 | 98.92% | 1,199.52 | 99.58% | 1,227.78 | 99.83%
Profit/ (L oss)b efore
exceptional a N1 392 | 147% | 1537 1.08% 508 | 0.42% 213 0.17%
extraordinary i tems an d
tax
Exceptional items - - - -
Profit/ (L oss)b efore
extraordinary i tems an d 23.92 1.47% 15.37 1.08% 5.08 0.42% 2.13 0.17%
tax
Extraordinary items - - - -
Profit / (Loss) before tax 23.92 1.47% 15.37 1.08% 5.08 0.42% 2.13 0.17%
Tax expense:
Current tax expense 9.08 0.56% 4.48 0.32% 0.97 0.08% 0.25 0.02%
Deferred tax (3.29) | (0.20%) 0.28 0.02% 0.95 0.08% 0.61 0.05%
Profit/ (L oss)fr om | 0,31 40| 1061 | 0.75% 316 | 0.26% 127 0.10%
continuing operations
Profit/ (L oss)fr om
discontinuing operations ) ) i i
Tax ex pense o f
discontinuing operations ) ) i i
Profit/ (L oss)fr om
discontinuing operations ] ) i i
Profit / (Loss) for the year 18.13 1.12% 10.61 0.75% 3.16 0.26% 1.27 0.10%

Main Components of our Profit and Loss Account

Income

Our total income comprises of revenue from operations and other income.

Revenue from Operations

Our revenue from operations (i.e. Income from Agency, Service Centre ad Trading) as a percentage of total income was

99.81%, 99.85% and 99.82% in fiscals 2015, 2014 and 2013 respectively.

Other Income

Our other income includes Interest Income and Commission. Other income, as a percentage of total income was 0.19%,

0.15% and 0.18% in fiscals 2015, 2014 and 2013 respectively.
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Our total expenditure primarily consists of Purchases, Changes in Inventories, Employee Benefit Expenses, Financial
Cost, Depreciation and Amortization Expenses and Other expenses.

Expenditure

Purchases
Costs of Purchases are primarily includes
Employee Benefit Expenses

Expenses in relation to employees’ remuneration and benefits include salary, bonus and allowances, workmen and staff
welfare costs, Director’s remuneration etc.

Other Expenses

Other expenses primarily include Rent, Advertisement expenses, Legal & Professional fees, Office expenses, etc
Financial Cost

Financial Cost primarily consists of Bank Charges , Working Capital Loan, Term Loan etc.

Depreciation and Amortization Expenses

Depreciation an d Amortization E xpenses p rimarily co nsist o fd epreciation/amortization ont he fixed a ssets a nd
Intangible Assets of our Company which primarily includes Vehicles, Furniture and fixtures, Computers and Office
Equipments.

Provision for Tax

Income taxes are accounted for in accordance with Accounting Standard — 22 on “Accounting for T axes on Income”
(“AS-22”), prescribed under the Companies ( Accounting Standards) Rules, 2006. Our Company provides for current

tax as well as deferred tax, as applicable.

Provision for current taxes is made at the current tax rates after taking into consideration the benefits available to our
Company under the provisions of the I. T. Act.

Deferred tax arises from the timing differences between book profits and taxable profits that originate in one period and
are capable of reversal in one or more subsequent periods and is measured using the tax rates and laws applicable as of
the date of the financial statements. Our Company provides for deferred tax asset / liability on such timing differences
subject to prudent considerations in respect of deferred tax assets.

Fiscal 2015 compared with fiscal 2014
Income

In fiscal 2015, our total income increased by ¥ 203.38 lakhs or 14.31%, from ¥ 1,421.17 lakhs in fiscal 2014 to ¥
1,624.55 lakhs in fiscal 2015. T he major factor for such increase was due to increase in trading of spare parts and
agency business. Other income increased by X 1.03 lakhs or 49.52%, from % 2.08 lakhs in fiscal 2014 to ¥ 3.11 lakhs in
fiscal 2015. The major factor for such increase was due to commission on insurance.

Purchases

The purchases in fiscal 2015 were 21,672.53, an increase of 27.11% as compared to the previous year purchases of
%1,315.86 lakhs in fiscal 2014. The above increase was mainly due to increase in scale of operations.

Employee Benefit Expenses

Our staff cost increased by %1.18 lakhs or 5.45%, from %21.66 lakhs in fiscal 2014 to ¥22.84 lakhs in fiscal 2015. This
increase was mainly due to yearly increments and increase in Directors remuneration and staff welfare expenses.
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Other expenses increased by ¥14.88 lakhs from ¥17.29 lakhs in fiscal 2014 to ¥32.17 lakhs in fiscal 2015. The cause of
increase in these expenses was majorly due to better management of administrative, selling and distribution expenses.

Other Expenses

Financial Cost

Financial cost increased by %10.15 lakhs from ¥30.04 lakhs in fiscal 2014 to %40.19 lakhs in fiscal 2015. The cause of
increase in these financial costs was majorly due to increase in borrowings.

Depreciation and Amortization Expenses

Depreciation expenses increased by ¥18.22 lakhs, from ¥4.44 lakhs in fiscal 2014 to ¥22.66 lakhs in fiscal 2015. This
increase was due to the purchase of assets in the current fiscal.

Profit before Tax

Due to operational efficiency and increase in total income our PBT increased by %8.55 lakhs from %15.37 lakhs in
fiscal 2014 to ¥ 23.92 lakhs in fiscal 2015.

Profit after Tax

Our profit after tax increased by ¥ 7.52 lakhs from %10.61lakhs in fiscal 2014 to ¥18.13 lakhs in fiscal 2015.

Fiscal 2014 compared with fiscal 2013

Income

Our total income increased by ¥ 216.57 lakhs or 18.01% from ¥ 1,204.60 lakhs in fiscal 2013 to ¥ 1,421.7 lakhs in
fiscal 2014. The Major factor for this increase was increase in car dealership business. Other income was ¥ 2.20 for the
fiscal year 2013 and ¥ 2.08 lakhs in 2014.

Purchases

Purchases in fiscal 2014 were ¥1,315.86 lakhs as compared to ¥1,203.61 lakhs purchases in fiscal 2013, a marginal
increase of ¥112.25 lakhs was recorded.

Employee Benefit Expenses

Our staff costs decreased by ¥10.91 lakhs or negative 33.50%, from ¥ 32.57 lakhs in fiscal 2013 to ¥ 21.66 lakhs in
fiscal 2014. This decrease was mainly due to reduction in salaries.

Other Expenses

Other Expenses decreased by ¥ 4.81 lakhs in fiscal 20142 from % 22.10 lakhs in fiscal 2013 to ¥ 17.29 lakhs in fiscal
2014. The cause of decrease in these expenses was majorly due to decrease in advertisement expenses and Vehicle
running maintenance expenses.

Financial Cost

Financial cost increased by ¥11.80 lakhs from ¥18.24 lakhs in fiscal 2013 to ¥ 30.04 lakhs in fiscal 2014. The reason
of increase in these financial costs was majorly due to increase in borrowings and working capital loans.

Depreciation Expenses

Depreciation expenses increased marginally by ¥ 2.43 lakhs, from ¥ 2.01 lakhs in fiscal 2013 to ¥ 4.44 lakhs in fiscal
2014 on account of purchase of fixed assets.

Profit before Tax
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PBT increased to 10.29 lakhs as compared from %5.08 lakhs in fiscal 2013 to %15.37 lakhs in fiscal 2014, due to
better operational efficiency.

Profit after Tax

Our profit after tax increased by ¥7.45 lakhs from %3.16 lakhs in fiscal 2013 to %10.61lakhs in fiscal 2014.

Fiscal 2013 compared with fiscal 2012

Income

In fiscal 2013, we recorded a total income of ¥1,204.60, a decrease of ¥25.31 lakhs or negative 2.06% as compared to
%1,229.91 lakhs in fiscal 2012. The Major factor for this decrease was decrease in sale of automobiles. Other income
was X 2.96 lakhs for the fiscal year 2012 and ¥ 2.20 lakhs in 2013.

Purchases

In fiscal 2013, we recorded purchases of ¥1203.61 lakhs, an increase of ¥42.03 lakhs as compared to ¥1161.58 lakhs in
fiscal 2012. The main reason was for increase in scale of operations.

Employee Benefit Expenses

Our staff costs increased by ¥ 18.85 lakhs, from ¥ 13.72 lakhs in fiscal 2012 to ¥32.57 lakhs in fiscal 2013. This
increase was mainly due to yearly increments and increase in number of employees.

Other Expenses

Other expenses increased by Z12.09 lakhs, from 10.01 lakhs in fiscal 2012 to %22.10 lakhs in fiscal 2013.The cause of
increase in these expenses was due to better management of advertisement and administrative expenses.

Financial Cost

There was increase in financial cost to ¥1.49 lakhs, from %16.75 lakhs in fiscal 2012 to ¥18.24 lakhs in fiscal 2013. The
increase in financial cost was majorly due to sharp increase in borrowings and bank interest charges.

Depreciation Expenses

Depreciation expenses were ¥1.12 lakhs in fiscal 2012 as compared to %2.01 lakhs in fiscal 2013. This minor decrease
was due to written down value of Fixed Assets.

Profit before Tax

PBT increased by %2.95 lakhs as compared from %2.13 lakhs in fiscal 2012 to ¥5.08 lakhs in fiscal 2013 due to higher
purchases and increased employee costs.

Profit after Tax

Our profit after tax increased by ¥7.45 lakhs from %1.27 lakhs in fiscal 2012 to ¥3.16 lakhs in fiscal 2013.

Cash Flows
(R in lakhs)
Particulars Year ended March 31
2015 2014 2013 2012

Net Cash from Operating Activities (118.05) 51.88 (42.59) (16.65)
Net Cash from Investing Activities (565.33) (34.03) (11.22) 0.89
Net Cash used in Financial Activities 675.58 1.86 57.15 13.35
Net Increase / (Decrease) in Cash and Cash equivalents (7.80) 19.71 3.34 (2.41)

Cash Flows from Operating Activities

Page | 145



v\

VAKSONS
A

Net cash from operating activities in fiscal 2015 was negative 118.05 lakhs as compared to the PBT of X 23.92 lakhs
for the same period. This difference is primarily on account of decrease in inventories and decrease in trade receivables.

Net cash from operating activities in fiscal 2014 was % 51.88 lakhs as compared to the PBT of % 15.37 lakhs for the
same period. This difference is primarily on account of increase in inventories and decrease in trade receivables.

Net cash from operating activities in fiscal 2013 was negative ¥42.59 lakhs as compared to the PBT of %5.08 lakhs for
the same period. This difference is primarily on account of decrease in inventories and decrease in short term loans and

advances.

Net cash from operating activities in fiscal 2012 was negative X 16.65 lakhs as compared to the PBT of X 2.13 lakhs for
the same period. This difference is primarily on account of increase in inventories and decrease in trade receivables.

Cash Flows from Investment Activities

In fiscal 2015, the net c ash invested in I nvesting Activities was negative X 565.33 lakhs. This expenditure was on
account of purchase of Fixed Assets.

In fiscal 2 014, the net c ash invested in I nvesting Activities was ne gative X 34.03 lakhs. T his e xpenditure was on
account of purchase of Fixed Assets.

In fiscal 2013, the net c ash invested in [ nvesting A ctivities was negative I 11.22 lakhs. T his e xpenditure was on
account of purchase of Fixed Assets.

In fiscal 2012, the net cash invested in Investing Activities was X 0.89 lakhs. This was on account of Interest income.
Cash Flows from Financing Activities

Net cash from financing activities in fiscal 2015 was X 675.58 lakhs. This was on account of proceeds from Share
Premium and issue of share capital.

Net cash from financing activities in fiscal 2014 was X 1.86 lakhs. This was on account of increase in long and short
term borrowings.

Net cash from financing activities in fiscal 2013 was % 57.15. This was on account of increase in long term borrowings

Net cash from financing activities in fiscal 2012 was X 13.35 lakhs .This was on account o fincrease in long term
borrowings

OTHER MATTERS
1. Unusual or infrequent events or transactions

Except as described in this Prospectus, during the periods under review there have been no transactions or events,
which in our best judgment, would be considered unusual or infrequent.

2. Significant eco nomic ch anges t hat materially a ffected o r a rel ikely t o a ffect i ncome f rom co ntinuing
Operations

Other th an a s d escribed in th e S ection title d “Financial I nformation” and c hapter title d “Management’s
Discussion and A nalysis of Financial Conditions and R esults of Operations”, beginning on pages 123 and 140
respectively o f t his P rospectus r espectively, t o o ur k nowledge there are no Significant e conomic ¢ hanges t hat
materially affected or are likely to affect income from continuing Operations.

3. Known trends or uncertainties that have had or are expected to have a material adverse impact on revenue
or income from continuing operations

Other than as d escribed in the chapter titled “Risk F actors” and “Management’s D iscussion and A nalysis of
Financial Conditions and Result of Operations”, beginning on pages 10 and 140 respectively o f this Prospectus
respectively to our knowledge there are no known trends or uncertainties that have or had or are expected to have a
material adverse impact on revenues or income of our company from continuing operations.
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Future relationship between Costs and Income
Other than as described inthe chapter titled “Risk F actors” beginning on p age 10 of this P rospectus, to our
knowledge there are no factors, which will affect the future relationship between costs and income or which are

expected to have a material adverse impact on our operations and finances.

The extent to which material increases in revenue or income from operations are due to increased volume,
introduction of new products or services or increased prices

Increases inrevenues are by and large linked t o i ncreases in volume o f b usiness ac tivity carried out by the
Company.

Total turnover of each major industry segment in which the issuer company operates.

The Company is a dealer in commercial vehicle and is in the business of selling vehicles and trading of spare parts
and a uto ¢ omponents. Relevant i ndustry d ata, as av ailable, has b een i ncluded in t he ch apter titled “Industry
Overview” beginning on page 67 of this Prospectus.

Status of any publicly announced new products or business segments

Please refer to the chapter titled “Our Business” beginning on page 80 of this Prospectus.

The extent to which the business is seasonal.

Our business is seasonal to the extent of school admission and new term periods and during festivals. For further
details please see the chapter “Risk Factors” on page 10 of this Prospectus.

Any significant dependence on a single or few suppliers or customers

Since our Company has an authorised dealership o f Force M otors Ltd., significant p urchases are from F orce
Motors Ltd. Our top 10 customers contributed 20.21 % of the total revenues.

Competitive Conditions

Despite the fact that we are not af fected b y co mpetition i n the short-term, o ur results of ope rations c ould be
affected by competition in the automobile industry in India and in abroad in the future. We expect competition to
intensify due to possible changes in go vernment policy, existing competitors further e xpanding their o perations
and our entry into new markets where we may compete with well-established dealers of commercial vehicles. This
we believe may impact our financial condition and operations.
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FINANCIAL INDEBTEDNESS

Set forth be low, is a briefs ummary of our Company’s borrowings as on March 31, 2015t ogether with a brief
description of certain significant terms of such financing arrangements.

Nature of Borrowing Amount (X in lakhs)
Secured Borrowings 233.38
Unsecured Borrowings 95.00
Total 328.38"
D Includes ¥ 10.36 lakhs shown under Current Liabilities as ‘Current Maturities of Long Term Debt’
Secured Loans
(R in lakhs)
Amount
Name of Type of | Date of Amount LCIENT In.t el;est Repayment .
q o g as on (in % Security
Lender Loan Sanction | Sanctioned Schedule
March 31, p-a.)
2015
Secured b y
hypothecation o fal
stocks of wvehicles
BR + and all of book
FR 2.50- debts of t he
Punjab 0.75 = Company. F urther,
National éazli‘t 21;43;8?5 225.00 203.33 12.00 gelrvsgsgle on Company has ke pt
Bank ¢ ’ with ¢ as C ollateral
monthly Security the Land at
rests Patti Mu salman,
Murthal R oad
admeaduring 3325
Sq. Yds.
Vehicle Loans
(R in lakhs)
Agreement / Outstanding
AEL LT Sanction R LG AT 0T Repayment Schedule Security Created
Lender Amount March 31,
Letter Date
2015
Repayable in 84 monthly .
HDFC Bank December 27.00 25.88 | Instalmentso f % 0.44 | [ypothecationo £
06,2014 Mercedes Benz
lakhs
Repayable in 48 monthly .
HDFC Bank November 9.00 4.17 | Instalments o £ T 0.23 | Hypothecationo f
27,2012 Renault Duster
lakhs
Unsecured Borrowings:
(< in lakhs)
Outstanding
Name of the A%:‘:cl:liz?‘t 4 Sanctioned | Amount as on Ilfl ?Zf'eosft Repayment Security
Lender Amount March 31, Schedule Created
Date (%)
2015
. . Repayablei n 120
HDB F inancial | March 1 8, 95.00 95.00 | 12.60% | monthly in stalments | N. A.
Services 2015
of T 1.40 lakhs

According to the various loan agreements, during the currency of the facilities, without prior approval of the Lenders
which shall not be unreasonably withheld, the Borrower (Vaksons Automobiles Limited) shall not:

v" Change or alter capital structure, unless stipulated by the Bank
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Effect any scheme of amalgamation or reconstitution.
Implement a new scheme of expansion or take up an allied line of business / manufacture.
Divert the funds raised to Inter Corporate Deposits, Debentures, Stocks & Shares, Real Estate, etc.

Declare dividends without p aying the d ue instalments, interests etc. to the B ank and without r egularizing t he
Bank Accounts.

Enlarge the scope of other manufacturing / trading activities.
Withdraw moneys brought in by promoters / directors / friends and relatives.

Invest any fund by way of deposits or loans or in share capital.
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SECTION VII - LEGAL AND OTHER INFORMATION

OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS

There ar e no out standing l itigations, s uits, c ivil or c riminal pr osecutions, pr oceedings be fore any judicial, q uasi-
Jjudicial, arbitral or administrative tribunals, including pending proceedings for violation of statutory regulations or,
alleging criminal or economic offences or tax liabilities or any other offences (including past c ases where penalties
may or may not have been awarded and irrespective of whether they are specified under paragraph (i) of Part 1 of
Schedule XIII of the Companies A ct, 1956 or Sc hedule V' of t he C ompanies A ct, 20 13) against t he C ompany, our
Directors and our Promoter that would have a m aterial adverse effect on our business. There are no de faults, non-
payments or overdue of s tatutory dues, institutional/bank dues and d ues pay able to holders of de bentures or fixed
deposits and arrears of cumulative preference shares that would have a material adverse effect on our business.

PART 1: CONTINGENT LIABILITIES OF OUR COMPANY

Sr. No. Particulars Amount (X in lakhs)

1. Nil Nil

PART 2: LITIGATION RELATING TO OUR COMPANY

A.

1.

LITIGATIONS FILED AGAINST OUR COMPANY

Litigation Involving Civil Laws:
NIL

Litigation Involving Criminal Laws.
NIL

Litigation involving Securities and Economic Laws
NIL

Litigation involving Statutory Laws
NIL

Litigation involving Labour Laws
NIL

Litigation involving Tax Liabilities
NIL

LITIGATIONS FILED BY OUR COMPANY

Litigation involving Civil Laws:
NIL

Litigation Involving Criminal Laws:

Complaint No. COMA 85/15 02-02-2015 of 2015 filed by the Company against Mr. Satish Sharma under
Section 138 and Section 142 of the Negotiable Instruments Act, 1881

The Company has filed a Complaint against Mr. Satish Sharma before the Additional Chief Judicial Magistrate,
Sonepat (“the Court”) on January 31, 2015 for dishonor of a cheque issued by Mr. Satish Sharma for a sum of
¥ 30,000/- (Rupees T hirty T housand o nly) i n c onsideration o ft he s ervices r endered by the Company. T he
Company presented the cheque for encashment on t wo occasions to the bank but the same was returned to the
Company for want o f funds. T he C ompany issued a notice to Mr. Satish Sharma d emanding t he a foresaid
amount. However, Mr. Satish Sharma refused to accept service of the notice and the amount due to the Company
by him remained unpaid. Consequently, the Company filed a complaint with the Court inter alia seeking that
appropriate act ion b e t aken ag ainst Mr. Satish S harma. The C ompany has al so f iled a n a pplication f or
condonation of delay in filing the complaint before the Court. Further, the Company has also filed its Affidavit-
of-Evidence in the matter. The proceedings in the matter are yet to be concluded.
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3. Litigation Involving Securities and Economic Laws:
NIL
4. Litigation Involving Statutory Laws:
NIL
5. Litigation Involving Labour Laws:
NIL
6. Litigation involving Tax Liabilities
NIL

C. PAST PENALTIES
NIL

PART 3: LITIGATION RELATING TO OUR DIRECTORS
A. LITIGATIONS FILED AGAINST OUR DIRECTORS

1. Litigation involving Civil/Statutory Laws
NIL

2. Litigation involving Criminal Laws.
NIL

3. Litigation Involving Economic Offences.
NIL

4. Litigation involving Tax Liabilities.
NIL

B. LITIGATIONS FILED BY OUR DIRECTORS

1. Litigation involving Civil/Statutory Laws
NIL

2. Litigation involving Criminal Laws.
NIL

3. Litigation Involving Economic Offences.
NIL

4. Litigation involving Tax Liabilities.
NIL

C. PAST PENALTIES
NIL

PART 4: LITIGATION RELATING TO OUR PROMOTERS

A. LITIGATION FILED AGAINST OUR PROMOTERS

1. Litigation involving Civil/Statutory Laws.
NIL

2. Litigation involving Criminal Laws.
NIL

3. Litigation Involving Securities and Economic Laws.
NIL
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B. LITIGATION FILED BY OUR PROMOTERS

1. Litigation Involving Civil/Statutory Laws.

NIL

2. Litigation Involving Criminal Laws.
NIL

3. Litigation Involving Securities and Economic Laws.
NIL

C. PAST PENALTIES
NIL

PART S: LITIGATION RELATING TO OUR GROUP COMPANIES

A. LITIGATION FILED AGAINST OUR GROUP COMPANIES

1. Litigation involving Civil/Statutory Laws.
NIL

2. Litigation involving Criminal Laws.
NIL

3. Litigation Involving Securities and Economic Laws.
NIL

B. LITIGATION FILED BY OUR GROUP COMPANIES

1. Litigation Involving Civil/Statutory Laws.
NIL

2. Litigation Involving Criminal Laws.
NIL

3. Litigation Involving Securities and Economic Laws.
NIL

C. PAST PENALTIES
NIL

PART 6: LEGAL NOTICES

1. Legal notices issued to our Company
NIL

2. Legal Notices issued by our Company
NIL

3. Legal notices issued to our Directors
NIL

4. Legal Notices issued by our Directors
NIL

5. Legal notices issued to our Promoters
NIL

6. Legal Notices issued by our Promoters
NIL
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7. Legal notices issued to our Group Companies
NIL

8. Legal Notices issued by our Group Companies
NIL

PART 7: AMOUNTS OWED TO SMALL SCALE UNDERTAKINGS AND OTHER CREDITORS

As on March 31, 2015, there are 2 creditors to each of whom our Company owes amounts exceeding % 10,00,000/-, the
aggregate outstanding dues to them being approximately ¥ 194.00 lakhs.

Further, our Company has not received any intimation from suppliers regarding their status under the Micro, Small and
Medium E nterprises Development Act, 2 006 and h ence d isclosure, i f any, in relation to a mount unpaidasat the
yearend together with interest payable as required under the said Act have not been furnished.

Therefore, as on March 31, 2015, our Company o wes a mounts a ggregating to X 196.46 1akhs towards 8 creditors,
which may or may not include small scale undertakings.

There are no disputes with such entities in relation to payments to be made to them. The details pertaining to amounts
due to wardss uchc reditorsa rea vailableo nth e websiteo fo urC ompanya tt he followingli nk:
www.vaksonsautomobiles.in.

PART 8: MATERIAL DEVELOPMENTS OCCURING AFTER LAST BALANCE SHEET DATE, i.e. March
31,2015

In the o pinion o fthe B oard of D irectors o fthe Company, there have not arisen, since the date of the last audited
financial statements disclosed in the Prospectus, any circumstances that materially or adversely affect or are likely to
affect our profitability or value of assets or our ability to pay material liabilities within the next twelve (12) months
except:

Our subsidiary company ‘Vaksons Metaplast Pvt. Ltd.” was incorporated on April 06, 2015 to carry on the business of
trading in auto parts, HDPE and LDPE polymer, aluminium scrap, and other metal and plastic items.
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GOVERNMENT AND OTHER STATUTORY APPROVALS

The Company has received the necessary licenses, permissions and approvals from the Central and State Governments
and ot her gov ernment age ncies/certification bodi es r equired for i ts bus iness and no ot her m aterial appr ovals ar e
required by it for carrying on its present business activities.

In view of t he ap provals [ isted be low, t he C ompany ¢ an unde rtake i ts ¢ urrent b usiness ac tivities and no f urther
material approvals from any statutory authority are required to continue those activities. It must, however, be distinctly
understood that in granting the abov e approvals, the G overnment of India does not take any responsibility for t he
financial soundness of the Company or for the correctness of any of the statements made or opinions expressed in this
behalf. Unless otherwise stated, these approvals are all valid as of the date of this Prospectus.

The main o bjects clause o f the Me morandum o f Association and o bjects incidental to the main o bjects enable the
Company to carry out its activities.

The following statement sets out the details of licenses, permissions and approvals taken by the Company under various
Central and State Laws for carrying out its business.

I Approvals pertaining to the Issue
This Issue of Equity Shares has been authorized by the Board of Directors of the Company at their meeting held on
February 16, 2015and was approved by the Shareholders of the Company by passing a Special Resolution at the
Extra-Ordinary General Meeting held on February 17, 2015in accordance with the provisions of Section 62 (1)(c)
of the Companies Act, 2013.
II. Approvals pertaining to incorporation, name and constitution of the Company:
1. Certificate of Incorporation dated February 20, 2003 issued by the Registrar o f Companies, Delhi (“RoC”) in the
name of “Vaksons Automobiles Private Limited”.
2. Certificate o f ch ange o f name o ft he Company from “Vaksons Automobiles Private L imited” t o “Vaksons
Automobiles Limited” dated December 24, 2014 issued by the RoC upon the conversion ofthe Company into a
Public Limited Company.
3. The Corporate Identity Number (CIN) of the Company is U51502DL2003PLC119052.
1. Business/General Approvals
1. The Company has obtained Certificate of Registration dated January 6, 2015 bearing number PSA/REG/SPT/LI-
SPT-1-1/0121038 under the Punjab Shops and Commercial Establishments Act, 1958 for its office located at A-
Wing, Shubham Garden Complex, Murthal Road, District Sonepat. The Certificate is valid until March 31, 2017.
2. The Company has obtained Certificate of Registration dated April 16, 2015 bearing number 2015020190 under the
Delhi Shops and Commercial Establishments Act, 1954 for its office located at 1* Floor, Barodia Tower, Plot No
12, D Block, Central Market, Prashant Vihar, New Delhi -110085.
3. Vide letter dated February 1, 2015, the Regional Officer of Haryana State Pollution Control Board has granted
exemption to the Company from obtaining consent to establish and consent to operate.
Iv. Tax Approvals
. . Period of
ST Particulars Granting Authorities Registration/Approval/Code Date of Validity if
No. No. Issue 3
specified
Permanent Income T ax . .
1.| AccountN 0. | Department, AACCV6606L ggg‘;““y 2, zﬁille d“m‘l
(PAN) Government of India
Tax D eduction . .
5 | Account N o Income Tax Department DELV08179D Valid  until
(TAN) (Government of India) - cancelled
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Certificate o f

Registration

under t he | Assessing A uthority, April 1 , | Valid  until
3. Haryana V  alue | Sonipat 06163010353 2003 cancelled

Added T ax A ct,

2003

Service T ax . December 5, | Valid until
4. Registration Central Excise Officer AACCV6606LSD001 2014 cancelled

Note: Our Company does not carry out any invoicing and billing from its registered office in Delhi, and hence no VAT
registration required for the same.

V. Labour related Approvals/Registrations:

The Company has obtained the following approvals related to Labour/employment related registrations:

Sub regional Office, Karnal,
1. BhavishyaNidhiBhavan,SCO 5-8 S ector 12, HRKNL1231718 April 1, 2015
(New Mini Secretariat 132001).

Employees’ S tate I nsurance C orporation,
PanchdeepBhawan, Faridabad, Haryana

13000728090001099 January 28, 2013

VI Intellectual Property Approvals

Vaksons Automobiles 2949281 April 24,2015 | 37
Limited
Vaksons Automobiles 2949282 April 24,2015 | 35
Limited

The Company has made the necessary application with the concerned authorities under The Trade Marks Act, 1999.
VIIL Pending Approvals
The Company has set-up its showrooms at the following addresses:

1. Panipat Road, Gohana, District- Sonepat -131301; and
2. G.T.Road, Panipat-132103.

The C ompany isinthe processing o fapplying to the relevant authorities for obt aining s hops a nd e stablishments
registration for the aforesaid premises.
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SECTION VIII - OTHER REGULATORY AND STATUTORY DISCLOSURES

Authority for the Issue

Our Board of Directors have vide resolution dated February 16, 2015 authorized the Issue, subject to the approval by
the shareholders of our Company under Section 62 (1) (C) of the Companies Act, 2013.

The shareholders have authorized the Issue, by passing a Special Resolution at the Extra-Ordinary General Meeting
held with a shorter n otice on F ebruary 17, 2015 i n a ccordance with t he provisions o ' S ection 62 ( 1) (C) of the
Companies Act, 2013.

The Company has obtained approval from BSE vide letter dated May 29, 2015 to use the name of BSE in this O ffer
Document for listing of equity shares on the SME platform of the BSE. BSE is the designated stock exchange.

Prohibition by SEBI, the RBI or Governmental Authorities

We confirm that there is no prohibition on our C ompany, its D irectors, P romoters and entities forming part of our
Promoter G roup from acces sing the cap ital market or o perating in the capital markets under any order or direction
passed by SEBI.

We further confirm that none of our Company, its Promoters, its Group Companies or the relatives of our Promoters
was ever identified as wilful defaulters by RBI or other authorities.

Association with Securities Market

We confirm that none of our Directors are associated with the Securities Market in any manner and no action has been
initiated a gainst these entities by SEBI at any time except as stated under the chapters titled “Risk F actors”, “ Our
Promoter, P romoter G roup and G roup C ompanies” an d *“ Qutstanding L itigations a nd M aterial D evelopments”
beginning on pages 10, 112 and 150 respectively, of this Prospectus.

Eligibility for the Issue

Our Company is an “Unlisted [ssuer” in terms of the SEBI (ICDR) R egulation; and this Issue is an “Initial P ublic
Offer” in terms of the SEBI (ICDR) Regulations.

This Issue is being made in terms of Regulation 106 (M) (1) of Chapter XB of the SEBI (ICDR) Regulations, 2009, as
amended from time to time, whereby, an issuer whose post issue face value capital does not exceed ten crore rupees,
shall issue shares to the public and propose to list the same on the Small and Medium Enterprise Exchange ("SME
Exchange", in this case being the SME Platform of BSE).

We confirm that:

a) Inaccordance with R egulation 106 (P) o fthe S EBI (ICDR) R egulations, this i ssue has b een h undred p ercent
underwritten and that the Lead Managers to the Issue have underwritten more than 15% of the total Issue Size. For
further details pertaining to the said underwriting please see “General Information- Underwriting” on page 33 of
this Prospectus.

b) Inaccordance with Regulation 106 (R) of the SEBI (ICDR) Regulations, we shall ensure that the total number of
proposed allottees in the issue is greater than or equal to fifty, otherwise, the entire application money will be
refunded within such time which shall be prescribed by the SEBI. If the stated minimum amount has not been
subscribed and the sum payable on application is not received within a period of thirty days from the date of issue
of the prospectus, or such other period as may be specified by the Securities and Exchange Board, the amount
received under sub-section (3) of Section 39 shall be returned within such time and manner as may be prescribed
under the Companies Act, 2013.

¢) Inaccordance with Regulation 106(O) the SEBI (ICDR) Regulation, we have not filed any Offer Document with
SEBI nor has SEBI issued any observations on our Offer Document. Also, we shall ensure that our Lead Managers
submit the c opy o f P rospectus a long with a D ue D iligence Certificate i ncluding a dditional ¢ onfirmations a s
required to SEBI at the time of filing the Prospectus with Stock Exchange and the Registrar of Companies.
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d) Inaccordance with Regulation 106(V) of the SEBI (ICDR) Regulations, we have entered into an agreement with
the Lead Managers and Market Maker to ensure compulsory Market Making for a minimum period of three years
from the date of listing of equity shares offered in this issue. For further details of the arrangement of Market
Making, please see “General Information- Details of the Market Making Arrangements for this Issue” on page 33
of this Prospectus.

We further confirm that we shall be co mplying with all other r equirements as 1aid d own for such issue under
Chapter XB of SEBI (ICDR) Regulations, as amended from time to time and subsequent circulars and guidelines
issued by SEBI and the Stock Exchange.

e) Our Company has Net Tangible assets of at least X 3 crores as per the latest audited financial results

f) The Net worth (excluding revaluation reserves) of our Company is at léas¥ crores as per the latest audited
financial results

g) Our Company has track record of distributable profits in terms of sec. 123 of Companies Act, 2013 for at least two
years out of immediately preceding three financial years and each financial year has to be a period of at least 12
months.

h) The distributable Profit, Net tangible Assets and Net worth of our Company as per the restated financial statements
for the year ended as at March 31, 2015, 2014 and 2013 is as set forth below:

(< in lakhs)

Particulars Fiscal 2015 Fiscal 2014 Fiscal 2013
Distributable Profit™” 18.13 10.61 3.16
Net tangible Assets® 614.26 25.84 6.11
Net Worth® 659.77 31.24 20.63

D Distributable profits have been computed in terms section 123 of the Companies Act, 2013.

@ Net T angible A ssets ar e defined as the s um o f fixed as sets (including capital work in -progress a nd e xcluding
revaluation r eserve) i nvestments, ¢ urrent as sets ( excluding d eferred t ax a ssets) 1 ess c urrent 1iabilities ( excluding
deferred tax liabilities) and secured as well as unsecured long term liabilities excluding intangible assets as defined in
Accounting Standard 26 (AS 26) issued by the Institute of Chartered Accountants of India.

©) Net Worth has been computed as the aggregate of equity shares capital and reserves (excluding revaluation reserves)
and after deducting miscellaneous expenditure not written off, if any.

i) Ason the date of this Prospectus, our Company has a paid up capital of X 417.5 lakhs (% 4.2 crores), which is in
excess of X 1 crore, and the Post Issue Capital shall also be in excess of X 1 crore.

j)  Our Company has not been referred to the Board for Industrial and Financial Reconstruction (BIFR).

k) There is no winding up petition against the company, which has been admitted by the court or a liquidator has not
been appointed

1) There hasbeenno changein the Promoter(s) of the Company inthe preceding one year from date of filing
application to BSE for listing on SME segment

m) Our company shall mandatorily facilitate trading in demat securities and enter into an agreement with both the
depositories.

n) We have a website: www.vaksonsautomobiles.in

Disclosure

The Issuer, our Promoters, Promoter Group and the members of our Group Companies have confirmed that they have
not been identified as wilful defaulters by the RBI or any other Governmental Authority.

Disclaimer Clause of SEBI

ITI STO B ED ISTINCTLY U NDERSTOOD TH AT S UBMISSION O F O FFERD OCUMENT TO

SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) SHOULD NOT IN ANY WAY BE DEEMED OR
CONSTRUED THAT THE S AME HAS BEEN CLEARED OR AP PROVEDBY SEBL SEBIDOESNOT
TAKE ANY RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR THE
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PROJECT FOR WHICH THE ISSUE IS PROPOSED TO BE MADE ORFOR THE CORRECTNESS OF
THE STATEMENTS M ADE O R O PINIONS E XPRESSED IN THE O FFER DOCUMENT. TH E L EAD
MERCHANT B ANKERS, ARYAM ANF INANCIAL S ERVICES L IMITED AND B CB B ROKERAGE
PRIVATE LIMITED, HAVE CERTIFIED THAT THE DISCLOSURES MADE IN THE OFFER DOCUMENT
ARE GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH SEBI (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) R EGULATIONS, 2 009 IN F ORCE F OR THE T IME B EING. TH IS
REQUIREMENT IS TO FACILITATE INVESTORS TO TAKE AN INFORMED DECISION FOR MAKING
AN INVESTMENT IN THE PROPOSED ISSUE.

IT SHOULD ALSO B E CLEARLY UND ERSTOOD T HAT WH ILE T HE C OMPANY I S P RIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATION IN THE OFFER DOCUMENT, THE LEAD MERCHANT BANKERS ARE EXPECTED TO
EXERCISE DUE DILIGENCE TO ENSURE THAT THE COMPANY DISCHARGES ITS RESPONSIBILITY
ADEQUATELY IN THIS BEHALF AND TOWARDS THIS PURPOSE, THE LEAD MERCHANT BANKERS,
ARYAMAN FINANCIAL SERVICES LIMITED AND BCB BROKERGAE HAVE FURNISHED TO SEBI, A
DUE DILIGENCE CERTIFICATE DATED SEPTEMBER 14, 2015 WHICH READS AS FOLLOWS:

1. WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO LITIGATION
LIKE COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES WITH COLLABORATORS, ETC.
AND O THER M ATERIAL IN CONNECTION WITH THE F INALISATION O F TH E P ROSPECTUS
PERTAINING TO THE SAID ISSUE;

2. ONTHEB ASISO F S UCHE XAMINATION AND THE DI SCUSSIONS WITH T HE I SSUER,I TS
DIRECTORS AND O THER O FFICERS, OTHER A GENCIES, AND INDEPENDENT VE RIFICATION
OF THE S TATEMENTS CONCERNING THE OBJECTS O F TH E ISSUE, P RICE J USTIFICATION
AND THE CONTENTS OF THE DOCUMENTS AND OTHER PAPERS FURNISHED BY THE ISSUER,
WE CONFIRM THAT:

A. THE P ROSPECTUS FILED WITH THE BOARDISIN CONFORMITY W ITH T HE DO CUMENTS,
MATERIALS AND PAPERS RELEVANT TO THE ISSUE;

B. ALL THE L EGAL R EQUIREMENTS R ELATING TO THE ISSUE A S ALSO THE R EGULATIONS
GUIDELINES, INSTRUCTIONS, ETC. FRAMED/ISSUED BY THE BOARD, THE CENTRAL
GOVERNMENT AND ANY O THER CO MPETENT AUT HORITY I N T HIS BEHALF H AVE B EEN
DULY COMPLIED WITH; AND

C. THE DISCLOSURES MADE IN THE PROSPECTUS ARE TRUE, FAIR AND ADEQUATE TO ENABLE
THE INVESTORS TO MAKE A WELL INFORMED DECISION AS TO THE INVESTMENT IN THE
PROPOSEDI SSUEAN DS UCHD ISCLOSURESAR E INACCO RDANCE WITHT HE
REQUIREMENTS OF THE COMPANIES ACT, 1956, THE COMPANIES ACT, 2013 (TO THE EXTENT
NOTIFIED), TH E S ECURITIES A ND EXCHANGE B OARD O F I NDIA (ISSUE O F CAP ITAL AND
DISCLOSURE R EQUIREMENTS) R EGULATIONS, 2 009A NDO THER A PPLICABLE L EGAL
REQUIREMENTS.

3. WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN THE
PROSPECTUS AR ERE GISTEREDWI THT HEB OARDANDT HATT ILLDAT ES UCH
REGISTRATION IS VALID.

4. WE H AVE S ATISFIED O URSELVES A BOUT THE C APABILITY O F TH E UNDERWRITERS TO
FULFIL THEIR UNDERWRITING COMMITMENTS.

5. WE C ERTIFY TH AT W RITTEN C ONSENT F ROM P ROMOTERS H AS BEEN O BTAINED F OR
INCLUSION O F THEIR SPECIFIED S ECURITIES A SP ART O F P ROMOTERS C ONTRIBUTION
SUBJECT TO LO CK-INAND T HE S PECIFIED S ECURITIES P ROPOSED TOF ORMP ARTO F
PROMOTERS C ONTRIBUTION SUBJECT TOL OCK-INS HALLN OTB ED ISPOSED/ SOLD
/TRANSFERRED BY THE PROMOTERS DURING THE PERIOD STARTING FROM THE DATE OF
FILING OF THE PROSPECTUS WITH THE BOARD TILL THE DATE OF COMMENCEMENT OF
LOCK-IN PERIOD AS STATED IN THE PROSPECTUS.

6. WE CERTIFY THAT REGULATION 33 OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE O F C APITAL AND DI SCLOSURE R EQUIREMENTS) RE GULATIONS, 2 009, WH ICH
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10.

11.

12.

13.

14.

15.

RELATES TO S PECIFIED SECURITIES INELIGIBLE F OR C OMPUTATION O F PROMOTERS
CONTRIBUTION, HAS BEEN DULY COMPLIED WITH AND APPROPRIATE DISCLOSURES AS TO
COMPLIANCE WITH THE SAID REGULATION HAVE BEEN MADE IN THE PROSPECTUS.

WE UNDERTAKE THAT SUB-REGULATION (4) OF REGULATION 32 AND CLAUSE (C) AND (D) OF
SUB-REGULATION (2) OF RE GULATION 8 OF THE SECURITIES AND E XCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 SHALL BE
COMPLIED WI TH. WE CONFIRM T HAT ARRANG EMENTS H AVE B EEN MADE T O E NSURE
THAT PROMOTERS CONTRIBUTION SHALL BE RECEIVED AT LEAST ONE DAY BEFORE THE
OPENING OF THE ISSUE. WE UNDERTAKE THAT AUDITOR’S CERTIFICATE TO THIS EFFECT
SHALLB E DULYS UBMITTED TOTH EB OARD.WE FURTHER CO NFIRMT HAT
ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT PROMOTERS’ CONTRIBUTION SHALL
BE KEPT IN AN ESCROW ACCOUNT WITH A SCHEDULED COMMERCIAL BANK AND SHALL BE
RELEASED TO TH E I SSUER A LONG W ITH THE P ROCEEDS O F TH E P UBLIC IS SUE. — NOT
APPLICABLE

WE CERTIFY THAT THE PROPOSED ACTIVITIES OF THE ISSUER FOR WHICH THE FUNDS ARE
BEING RAISED IN THE PRESENT ISSUE FALL WITHIN THE “MAIN OBJECTS” LISTED IN THE
OBJECT CLAUSE OF THE M EMORANDUM O F ASSOCIATION OR O THER CHARTER OF THE
ISSUER AND TH AT THE A CTIVITIES WH ICH H AVE B EEN CARRIED O UT UNT IL NOW ARE
VALID IN TERMS OF THE OBJECT CLAUSE OF ITS MEMORANDUM OF ASSOCIATION.

WE CONFIRM THAT NECESSARY ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT THE
MONEYS RECEIVED PURSUANT TO THE ISSUE ARE KEPT IN A SEPARATE BANK ACCOUNT AS
PER THE P ROVISIONS OF SUB-SECTION (3) OF SECTION 73 OF THE COMPANIES A CT, 1956
(SECTION 40 OF COMPANIES ACT, 2013) AND THAT SUCH MONEYS SHALL BE RELEASED BY
THES AIDB ANKO NLY A FTERP ERMISSIONI SO BTAINEDF ROM A LLTH ES TOCK
EXCHANGES M ENTIONEDI N THE P ROSPECTUS.W EF URTHER CONFIRMTH ATTH E
AGREEMENT ENTERED I NTO B ETWEEN THE BANKERS TO THE I SSUE A ND THE I SSUER
SPECIFICALLY CONTAINS THIS CONDITION. - NOTED FOR COMPLIANCE.

WE CERTIFY THAT A DISCLOSURE HAS BEEN MADE IN THE PROSPECTUS THAT THE
INVESTORS SHALLBE GIVENANOPTIONTO GET THE SHARESIN D EMAT OR P HYSICAL
MODE. - NOT APPLICABLE.

WE CERTIFY THAT ALL THE A PPLICABLE DISCLOSURES MANDATED IN THE S ECURITIES
AND E XCHANGE B OARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2 009 H AVE B EENM ADE I N AD DITIONT O D ISCLOSURES WH ICH, I N O UR
VIEW, ARE FAIR AND ADEQUATE TO ENABLE THE INVESTOR TO MAKE A WE LL INFORMED
DECISION.

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

A. AN UND ERTAKING F ROM T HE I SSUER THAT AT ANY GIVEN T IME, TH ERE SHALL BE
ONLY ONE DENOMINATION FOR THE EQUITY SHARES OF THE ISSUER, AND

B. ANU NDERTAKINGF ROMTH EIS SUERTH ATI TS HALL COMPLYW ITHS UCH
DISCLOSURE AND ACC OUNTING NO RMS S PECIFIEDB YT HE B OARDF ROMTIMET O
TIME.

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

WE ENCLOSE A N OTE EXPLAINING H OW THE P ROCESS O F DUE D ILIGENCE H AS B EEN
EXERCISED BY US IN VIEW OF THE NATURE OF CURRENT BUSINESS BACKGROUND OF THE
ISSUER, S ITUATION AT WH ICHT HE P ROPOSED B USINESS S TANDS, T HE RI SK F ACTORS,
PROMOTERS EXPERIENCE, ETC.

WE ENCLOSE A C HECKLIST C ONFIRMING R EGULATION-WISE C OMPLIANCE WITHTH E
APPLICABLE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF

Page | 159



CAPITAL A ND D ISCLOSURE R EQUIREMENTS) REGULATIONS, 2 009, C ONTAINING D ETAILS
SUCH A STH E R EGULATION N UMBER, ITS TEXT,TH E S TATUS O F C OMPLIANCE, P AGE
NUMBER OF THE PROSPECTUS WHERE THE REGULATION HAS BEEN COMPLIED WITH AND
OUR COMMENTS, IF ANY.

16. WE EN CLOSE S TATEMENT O NP RICEI NFORMATIONO FP ASTI SSUESH ANDLEDB Y
MERCHANT BANKERS AS PER FORMAT SPECIFIED BY SEBI THROUGH CIRCULAR (PLEASE
SEE “ANNEXURE A” FOR FURTHER DETAILS).

17. WE CERTIFY THAT PROFITS FROM RELATED P ARTY TRANSACTIONS HAVE ARISEN FROM
LEGITIMATE BUSINESS TRANSACTIONS.

THE FILING OF THIS OFFER DOCUMENT DOES NOT, HOWEVER, ABSOLVE OUR COMPANY FROM
ANY LIABILITIES UNDER SECTION 63 OR SECTION 68 OF THE COMPANIES ACT, 1956 (SECTION 34
ORSECTION 36 OF THE COMPANIES ACT, 2013) OR FROM THE REQUIREMENT OF O BTAINING
SUCH STATUTORY AND/OR OTHER CLEARANCES AS MAY BE REQUIRED FOR THE PURPOSE OF
THE P ROPOSED IS SUE. SEBI F URTHER RESERVES THE RIGHT TO TAKEUPATANY POINTOF
TIME, WITH THE LEAD MERCHANT BANKERS ANY IRREGULARITIES OR LAPSES IN THE OFFER
DOCUMENT.

Note:
All legal requirements pertaining to the Issue will be complied with at the time of registration of the Prospectus with
the RoC in terms of section 26, 30 and 32 of the Companies Act, 2013.

ADDITIONAL CO NFIRMATIONS/ C ERTIFICATIONS TOB E GIVEN BY M ERCHANT B ANKERS IN
DUE DILIGENCE CERTIFICATE TO BE GIVEN ALONG WITH OFFER DOCUMENT REGARDING SME
EXCHANGE

1. WE CONFIRM TH AT NONE O F THE INTERMEDIARIES N AMED IN TH E P ROSPECTUS HAVE
BEEN DEBARRED FROM FUNCTIONING BY ANY REGULATORY AUTHORITY.

2. WE CONFIRM THAT ALL THE MATERIAL DISCLOSURES IN RESPECT OF THE ISSUER HAVE
BEEN M ADE IN PROSPECTUS AND CERTIFY THAT ANY M ATERIAL D EVELOPMENT IN THE
ISSUER O R RELATING TO THE ISSUE UP TO THE COMMENCEMENT OF LISTING AND
TRADING O F TH E SPECIFIED S ECURITIES O FFERED THROUGH TH ISIS SUE SHALLB E
INFORMED THROUGH PUBLIC NOTICES/ ADVERTISEMENTS IN ALL THOSE NEWSPAPERS IN
WHICH PRE-ISSUE ADVERTISEMENT AND ADVERTISEMENT FOR OPENING OR CLOSURE OF
THE ISSUE HAVE BEEN GIVEN.

3. WE CONFIRM T HAT T HE AB RIDGED P ROSPECTUS CONTAINS ALL T HE DI SCLOSURES AS
SPECIFIED IN THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009. —- NOTED FOR COMPLIANCE

4. WE CONFIRM THAT AGREEMENTS HAVE B EEN EN TERED INTO WITH THE D EPOSITORIES
FOR DEMATERIALISATION OF THE SPECIFIED SECURITIES OF THE ISSUER.

5. WE CERTIFY THAT AS PER THE REQUIREMENTS OF FIRST PROVISO TO SUB-REGULATION
(4) OF REGULATION 32 OF SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL
AND D ISCLOSURE REQUIREMENTS) R EGULATIONS, 2 009; CAS HF LOW STATEMENT H AS
BEEN PREPARED AND DISCLOSED IN THE PROSPECTUS.

6. WE CO NFIRM T HAT UNDERWRITING ANDM ARKET MAKING ARRANGEMENTS AS PER
REQUIREMENTS O F R EGULATION 1 06P AND 1 06V O FT HE S ECURITIES AN D E XCHANGE
BOARD O F I NDIA (ISSUE O F C APITAL A ND D ISCLOSURE R EQUIREMENTS) R EGULATIONS,
2009 HAVE BEEN MADE.

Disclaimer from our Company and the Lead Managers

Our Company, its Directors and the Lead Managers accept no responsibility for statements made otherwise than those
contained in this Prospectus or, in case of the Company, in any advertisements or any other material issued by or at our
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Company’s instance and anyone placing reliance on any other source of information would be doing so at his or her
own risk.

CAUTION

The Lead Managers accept no responsibility, save to the limited extent as provided in the MoU for Issue Management
entered into among the Lead Managers and our Company dated April 21, 2015, the Underwriting Agreement dated
April 22, 2015 entered into among the Underwriters and our Company and the Market Making Agreement dated April
21,2015, entered into among the Market Maker, Lead Managers and our Company.

All information shall be made available by us and the Lead Man agers to the p ublic and investors at large and no
selective or additional information would be available for a section of the investors in any manner whatsoever including
at road show presentations, in research or sales reports or at collection centres or elsewhere.

Note:

Investors who apply in the Issue will be required to confirm and will be deemed to have represented to our Company,
the U nderwriters and t heir r espective d irectors, o fficers, a gents, a ffiliates a nd r epresentatives t hat t hey are el igible
under all applicable laws, rules, regulations, guidelines and ap provals to acquire Equity Shares of our Company and
will not of fer, sell, pl edge or transfer the E quity S hares o f our C ompany to any person who is not e ligible under
applicable laws, rules, regulations, guidelines and approvals to acquire Equity Shares of our Company. Our Company,
the Underwriters and their respective directors, officers, agents, affiliates and representatives accept no responsibility or
liability for advising any investor on whether such investor is eligible to acquire Equity Shares of our Company.

Disclaimer in respect of Jurisdiction

This Issue is being made in India to persons resident in India including Indian nationals resident in India (who are not
minors, e xcept t hrough t heir le gal guardian), H indu U ndivided F amilies ( HUFs), co mpanies, co rporate b odies and
societies registered under the applicable laws in India and authorized to invest in shares, Mutual Funds, Indian financial
institutions, commercial banks, regional rural banks, co-operative banks (subject to RBI permission), Trusts registered
under t he S ocieties Registration Act, 1860, a s a mended fromtime to time, or any o ther trust1aw and who are
authorised under their constitution to hold and invest in shares, permitted insurance companies and pension funds and
to non-residents including NRIs and FIIs. The Prospectus does not, however, constitute an offer to sell or an invitation
to subscribe to Equity Shares offered hereby in any other jurisdiction to any person to whom it is unlawful to make an
offer or invitation in such jurisdiction. Any person into whose possession the Prospectus / Prospectus comes is required
to inform himself or herself about, and to observe, any such restrictions. Any dispute arising out of this Issue will be
subject to the jurisdiction of appropriate court(s) in Mumbai only.

No action has been or will be taken to permit a public offering in any jurisdiction where action would be required for
that purpose. Accordingly, the Equity Shares represented thereby may not be offered or sold, directly or indirectly, and
the Prospectus may not be distributed, in any jurisdiction, except in accordance with the legal requirements applicable
in such jurisdiction. Neither the d elivery o f the P rospectus nor any sale hereunder s hall, under any circumstances,
create any implication that there has been any change in the affairs of our Company since the date hereof or that the
information contained herein is correct as of any time subsequent to this date

Disclaimer Clause of the SME Platform of BSE
“BSE Limited ("BSE") has given vide its letter dated May 29, 2015, permission to this Company to use its name in this
offer document as one of the stock exchanges on which this company's securities are proposed to be listed on the SME
Platform. BSE has scrutinized this offer document for its limited internal purpose of deciding on the matter of granting
the aforesaid permission to this Company. BSE does not in any manner:

i. warrant, certify or endorse the correctness or completeness of any of the contents of this offer document; or

ii. warrant that this Company's securities will be listed or will continue to be listed on BSE; or

iii. take any responsibility for the financial or other soundness of this Company, its promoters, its management or any
scheme or project of this Company;

and it should not for any reason be deemed or construed that this offer document has been cleared or approved by BSE.
Every person who desires to apply for or otherwise acquires any securities of this Company may do so pursuant to
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independent inquiry, investigation and analysis and shall not have any claim against BSE whatsoever by reason of any
loss which may be suffered by such person consequent to or in connection with such subscription/acquisition whether
by reason of anything stated or omitted to be stated herein or for any other reason whatsoever”.

Disclaimer Clause under Rule 144 A of the U.S. Securities Act

The E quity S hares have not been and will not b e registered under the U.S. S ecurities Act 1 933, as amended (the
“Securities Act”) or any state securities laws in the United States and may not be offered or sold within the U nited
States or to, or for the account or benefit of, “U.S. persons” (as defined in Regulation S of the Securities Act), except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements o f the Securities Act.
Accordingly, the Equity Shares will be offered and sold (i) in the United States only to “qualified institutional buyers”,
as defined in Rule 144A of the Securities Act, and (ii) outside the United States in offshore transactions in reliance on
Regulation S under the Securities Act and in compliance with the applicable laws of the jurisdiction where those offers
and sales occur.

The E quity Shares have not been and will not b e registered, listed or o therwise qualified in any o ther j urisdiction
outside India and may not be offered or sold, and Applicants may not be made by persons in any such jurisdiction,
except in compliance with the applicable laws of such jurisdiction.

Filing

The Draft Prospectus shall not be filed with SEBI, nor will SEBI issue any observation on the offer document in term
of Reg. 106 (O) (1). However, a copy of the Prospectus shall be filed with SEBI at Corporation Finance Department ,
5th Floor, Bank of Baroda Building, 16, Sansad Marg, New Delhi- 110 001.

A copy of the Prospectus, along with the documents required to be filed under Section 32 of the Companies Act, 2013
will be delivered to the RoC situated at 4™ Floor, IFCI Tower, 61, Nehru Palace, New Delhi — 110 019.

Listing

In terms of Chapter X B of the S EBI (ICDR) R egulations, 2009, there is no requirement of obtaining I n-Principle
approval of the SME Platform of BSE. However, application shall be made to SME Platform of BSE for obtaining
permission for listing of the Equity Shares being offered and sold in the Issue on its SME Platform after the allotment
in the Issue. BSE is the Designated Stock Exchange, with which the Basis of Allotment will be finalized for the Issue.

If the permission to deal in and for an official quotation of the Equity Shares on the SME Platform is not granted by
BSE, our Company shall forthwith repay, without interest, all moneys received from the applicants in pursuance of the
prospectus. The allotment letters shall be issued or application money shall be refunded within fifteen days from the
closure of the issue or such lesser time as may be specified by Securities and Exchange Board or else the application
money shall be refunded to the applicants forthwith, failing which interest shall be due to be paid to the applicants at
the rate of fifteen per cent per annum for the delayed period as prescribed under Section 40 of the Companies Act,
2013.

Our Company shall ensure that all steps for the completion of the necessary formalities for listing and commencement
of trading at the SME Platform of BSE mentioned above are taken within 12 Working Days of the Issue Closing Date.

The Company has obtained approval from BSE vide letter dated May 29, 2015 to use the name of BSE in this O ffer
document for listing of equity shares on SME Platform of BSE.

Price Information of past issues handled by the Lead Managers

Aryaman Financial Services Limited

% Closing Closing Closing
Change price as l.ienchmark price as | Benchmark | price as Be'nchmar
index as on k index as
Opening | Closing | in Price | Benchmar on 10th on 20th | index as on | on 30th
. . . . . . . N 10th th on 30th
S. I Issue size | Issue Listing |price on |price on |on listing | k index on |calenda calendar |20™ calendar |calendar
ssue Name q q Gy o s calendar day calendar
No (X in lakhs) | Price %) date listing | listing date |listing date | r day from listin day day from day day from
date ) | date ) | (Closing) | (Closing) fro'm day g 'frttm listing' day fro.m lis tiyng day
VS. I§sue listing (Closing) listing (Closing) listing (Closing)
Price day day day
1. Infra 1,499.04 54.00 | 27/03/15 54.40 54.65 1.20% | 27,458.64 | 54.70 28,504.46 55.25 28,666.04 56.25 | 27,437.94
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& C1951ng Benchmark Cl9smg le)smg Benchmar
Change price as O p—— price as | Benchmark | price as K index as
Opening | Closing | in Price | Benchmar |on 10th on 20th | index as on | on 30th
q G . . . L. . 10th th on 30th
S. Issue size | Issue Listing |price on |price on | on listing | k index on |calenda calendar |20™ calendar |calendar
Issue Name . q o G0 . . calendar day calendar
No (X in lakhs) |Price (%) date listing | listing date |listing date | r day e day day from day
3 q from listing - day from
date (%) | date () | (Closing) | (Closing) | from da from listing day from listing da
vs. Issue listing (Closg’n ) listing (Closing) listing (Closgin )y
Price day g day day g
2. 1\3/;;};?015 Ltd 1,563.30 45.00 | 20/08/14 45.20 46.90 4.22% | 26,314.29 | 48.00 26,638.11 51.50 27,057.41 50.50 | 27,090.42
Dhanuka
3. Commercial 444.00 10.00 11/06/14 9.75 9.75 | (2.50)% | 25,473.89 8.90 25,105.51 8.75 25,516.35 9.75 | 25,024.35
Ltd.
Karnimata
4. Cold 303.60 20.00 18/03/14 29.05 30.00 | 50.00% | 21,832.61 | 22.15 22,339.97 22.15 22,343.45 22.15 | 22,628.84
Storage Ltd.
Suyog
5. Telematics 453.00 25.00 | 22/01/14 25.20 25.25 1.00% | 21,337.67 | 25.20 20,513.85 25.00 20,363.37 25.50 | 20,700.75
Ltd.
Stellar
6. gjg;is 900.00 20.00 | 01/11/13 20.10 19.10 | (4.50)% | 21,196.81 16.90 20,666.15 15.30 20,635.13 14.55 | 20,791.93
Ltd.
S R G
7. Ef;;‘:ct;es 501.60 | 20.00 | 29/10/13 | 23.90 | 2425 | 21.25% | 20,929.01 | 20.50 | 20,666.15 | 20.10 | 20,850.74 | 20.00 | 20,425.02
Ltd.
Kushal
8. Tradelink 2,774.80 35.00 | 04/09/13 35.00 35.80 2.29% | 18,567.55 | 35.30 19,732.76 35.30 19920.21 43.10 | 19915.95
Ltd.
9, E‘;‘a Finsee | 600.00 | 10.00 | 11/06/13 | 10.00 | 1050 | 5.00% | 19,143.00 | 9.55 | 1924570 | 10.00 | 18,629.15 | 10.00 | 18,629.15
SRG
10. I};Il‘r’l‘;‘é‘eg 700.80 | 20.00 | 11/09/12 | 2030 | 2030 | 150% | 17,852.95 | 21.00 | 18349.25 | 20.15 | 18,823.91 | 20.10 | 18,804.75
Ltd.
Summary Statement of Disclosure
Total Nos. of IPOs trading at Nos. of IPOs trading at di e, (t)f IPOs;(;gdlnlg a(tj No_s. of IPOsstgidln? a:j
. . Total Funds discount on listing date premium on listing date Iscountas on 30° calendar ) -premium as on 5. calencar
Financial no. of Raised day from listing day day from listing day
jEay IPOs *®in Over | Between ;e:rs] Over | Between tl;i:; Over | Between ;e:rs] Over Between ;e:rs]
0, 0, 0, 0, 0, 0, 0, 0,
lakhs) | 50% | 2550% | oo | 50% | 2550% | e | 50% | 2560% | ,eo. | 50% | 2550% | e
2015-16 - - - - - - - - - - - - - -
2014-15 3 3,506.34 - - 1 - - 2 - - 1 - - 2
2013-14 6" 5,533.00 - - 1 - 1 4 - 1 - - - 3
D 4s on the 30th Calendar day from the listing day, the price of India Finsec Limited and S R G Securities Finance Ltd.
is exactly equal to its Issue Price and hence it is neither trading at Premium or Discount.
Notes:
(a) In case the 10th, 20th and 30th calendar day from the date of listing is a holiday, or if the stock was not traded on
the s aid c alendar day s from t he dat e of listing, t he share price and be nchmark i ndex i s t aken of t he i mmediately
preceding working day.
(b) BSE SENSEX has been considered as the benchmark index.
BCB Brokerage Private Limited
Closing Closing
% change price as | Benchmark | Closing | Benchmark | price as li;:;:;l:;a::
Opening| Closing |in price on Benchmark| on 10" | index as on | price as | index as on | on 30™ 30
Sr. Issue Name® Issue Size | Issue Listing |price on |price on listing date| index on |calendar (10" calendar| on 20" |20 calendar calendar calendar
No. (X lakhs.) [Price )| Date listing | listing | (closing) |listing date| day day from |calendar | day from day
q q sy sy day from
date date vsissue | (Closing) | from |Listing Date|day from | Listing Date | from |. .
q e A N A o listing Date
price listing | (Closing) [listing day| (Closing) listing 3
(Closing)
day day
Amsons
1 | Apparels India | 325.00 10.00 | 06/01/15 7.60 7.65 | (24.00)% | 26,987.46 | 11.05 28,121.89 9.79 29,278.84 9.39 | 28,850.97
Limited
Aryaman
2 . 430.80 12.00 | 20/10/14 12.20 12.40 3.33% 26,429.85 | 12.60 | 27,346.33 12.33 27,868.63 14.15 | 28,032.85
Capital Markets
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Limied_| ] ] [ | ] |
' BCB Brokerage Private Limited has undertaken only 2 issues.
Summary Statement of Disclosure
. . Nos. of IPOs trading at Nos. of IPOs trading at
Tl | s | e oo iaarg®, | dscountason S0 calencr | premum a5 on 30 celendsr
Financial no. of Raised Y P 9 day from listing day day from listing day
VeEs IPOs (Zin Over | Between ,:?i:rs] Over | Between tl;;s‘; Over | Between ,:?i:rs] Over Between ,:?i:rs]
0, 0, 0, 0, 0, 0, 0, 0,
lakhs) 50% 25-50% 25% 50% 25-50% 250 50% 25-50% 250 50% 25-50% 250
2014-15 2 755.80 - - 1 - - 1 - - 1 - - 1
Notes:

(a) In case the 10th, 20th and 30th calendar day from the date of listing is a holiday, or if the stock was not traded on
the s aid c alendar day s from t he dat e of listing, t he share price and be nchmark i ndex i s t aken of t he i mmediately
preceding working day.

(b) BSE SENSEX has been considered as the benchmark index.

Track record of past issues handled by the Lead Manager
For d etails r egarding t he t rack r ecord o ft he L ead M anagers tot heI ssue a s s pecified i n C ircular r eference

CIR/MIRSD/1/ 2012 dated January 10, 2012 issued by the SEBI, please see the website of Aryaman Financial Services
Limited — www.afsl.co.in and BCB Brokerage Private Limited — www.bcbbrokerage.com

Consents

Consents in writing o f: (a) the D irectors, the Company Secretary and Compliance O fficer, the S tatutory Auditors,
Bankers t o the Company; a nd (b) t he L ead M anager, E scrow C ollection B ankers, R efund B anker, P eer R eview
Auditor, Registrar to the Issue, the Legal Advisors to the Issue, to act in their respective capacities, have been obtained
and shall be filed along with a copy of the Prospectus with the RoC, as required under Section 32 of the Companies
Act, 2013 and such consents shall not be withdrawn up to the time of delivery of the Prospectus for registration with
the RoC.

In accordance with the Companies Act, 2013 and the SEBI (ICDR) Regulations, M/s. Singla & Associates, Chartered
Accountants, Peer Review Auditors and M/s. DNJ & Co., Chartered Accountants, Statutory Auditors, have provided
their written consent to the inclusion of their report dated September 08, 2015 on Restated Financial Statements and on
report dated April 23, 2015 on Statement of Tax Benefits, respectively, which may be available to the Company and its
shareholders, included in this Prospectus in the form and context in which they appear therein and such consents and
reports have not been withdrawn up to the time of filing of this Prospectus.

Expert Opinion

Except for the below stated reports and certificate included in the Prospectus, our Company has not obtained any expert
opinions:

e  Statutory Auditor — Statement of Tax Benefits
e Peer Review Auditor — Restated Financial Statements

ISSUE RELATED EXPENSES
The expenses of this Issue include, among others, underwriting and management fees, Market Making Fees, selling

commissions, S CSB’s ¢ ommission/ fees, p rinting a nd d istribution e xpenses, le gal f ees, s tatutory a dvertisement
expenses, registrar and depository fees and listing fees is given below:

Sr. Particulars Amount % of Total % of Issue
No. (X in lakhs) Issue Size

Issue Management fees including fees and reimbursements
of M arket M aking fees, s elling co mmissions, b rokerages,
and payment to other intermediaries such as Legal Advisors,
Registrars and other out of pocket expenses.

42.00 77.77% 6.73%

2 Printing & Stationery, Distribution, Postage, etc 2.00 3.70% 0.32%
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Sr. Particulars Amount % of Total % of Issue
No. (X in lakhs) Issue Size
3 Advertisement & Marketing Expenses 2.00 3.70% 0.32%
4 Regulatory & other expenses 8.00 14.81% 1.28%
Total 54.00 100.00% 8.65%

Fees, Brokerage and Selling Commission Payable to the Lead Manager

The total fees payable to the Lead Managers (including underwriting commission and selling commission) is as stated
inthe M OUs d ated April 2 1, 20 15 t he U nderwriting Agreement d ated April 22, 2015 and t he M arket M aking
Agreement dated April 21, 2015 among our Company and the Lead Managers and other parties, a copy of which will
be made available for inspection at our Registered Office.

Fees Payable to the Registrar to the Issue

The fees p ayable to the R egistrar t o the I'ssue, for processing of application, data e ntry, pr inting of r efund or der,
preparation o frefund d ata on magnetic tape, printing o f bulk mailing register will be as per the MoU b etween the
Company and the Registrar to the Issue dated December 06, 2014.

The Registrar to the Issue will be reimbursed for all out-of-pocket expenses including cost of stationery, postage, stamp
duty and communication expenses. Adequate funds will be provided to the Registrar to the Issue to enable it to send
refund orders or Allotment advice by registered post/speed post.

Capital Issue during the last three years

Vaksons A utomobiles Limited and its P romoter Group have not made any c apital is sue viz. initial p ublic o ffering,
rights issue or composite issue during the last three years.

Previous Public and Rights Issues

We have not made any rights and public issues in the past, and we are an “Unlisted Company” in terms of the SEBI
(ICDR) Regulations and this Issue is an “Initial Public Offering” in terms of the SEBI (ICDR) Regulations.

Previous Issues of Equity Shares otherwise than for Cash

Except as stated in the chapter titled “Capital Structure” beginning on page 41 of this Prospectus, we have not issued
any Equity Shares for consideration other than for cash.

Commission and Brokerage Paid on Previous Issues of our Equity Shares

Since this is an Initial Public O ffer of the Company, no sum has been paid or has been payable as commission or
brokerage for s ubscribing t o or p rocuring or a greeing t o pr ocure s ubscription for any o fthe E quity Shares s ince
inception of the Company.

Companies under the same Management

There are no companies under the same management within the meaning of section 370 (1B) of the Companies Act,
1956, that has made any public issue (including any rights issues or composite issues to the public) during the last three
years.

Promise v. Performance — Associates

Our Company and its Promoter Group have not made any rights and public issues in the past.

Outstanding Debentures, Bonds, Redeemable Preference Shares and Other Instruments issued by the Company

The Company has no outstanding debentures or bonds. The Company has not issued any redeemable preference shares
or other instruments in the past.

Stock Market Data for our Equity Shares
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This b eing an initial p ublic issue o f the C ompany, the E quity S hares o f the C ompany are not listed on any stock
exchange.

Mechanism for Redressal of Investor Grievances

The C ompany has ap pointed C ameo C orporate S ervices Ltd. as the R egistrar to the Issue, to handle t he i nvestor
grievances in co-ordination with the Compliance Officer of the Company. All grievances relating to the present Issue
may be addressed to the Registrar with a copy to the Compliance Officer, giving full details such as name, address of
the applicant, number of Equity Shares applied for, amount paid on application and name of bank and branch. The
Company would monitor the work of the Registrar to ensure that the investor grievances are settled expeditiously and
satisfactorily.

The Registrar to the Issue will handle investor’s grievances pertaining to the Issue. A fortnightly status report of the
complaints received and redressed by them would be forwarded to the Company. The Company would also be co-
coordinating with the Registrar to the Issue in attending to the grievances to the investor.

All grievances relating to the ASBA process may be addressed to the SCSBs, giving full details such as name, address
of the applicant, number of E quity Shares applied for, amount paid on application and the Designated Branch ofthe
SCSB where the Application Form was submitted by the ASBA Applicant. We estimate that the average time required
by us or the Registrar to the Issue or the SCSBs for the redressal of routine investor grievances will be seven business
days fromthe date o freceipt o fthe co mplaint. I n case of non-routine co mplaints a nd co mplaints where e xternal
agencies are involved, we will seek to redress these complaints as expeditiously as possible.

Our Board by a resolution on February 17, 2015 constituted a Stakeholders Relationship Committee. The composition
of the Stakeholders Relationship Grievance Committee is as follows:

Name of the Member Nature of Directorship Designation in Committee
Mr.Mahesh Pandey Non-Executive Independent Director Chairman
Mr.Pankaj Bhai Non-Executive Independent Director Member
Mr.Sumeet Alakh Non-Executive Independent Director Member

For further details, please see the chapter titled “Our Management” beginning on page 100 of this Prospectus.

The Company has also appointed Ms. Mahak Bajaj as the Company Secretary and Compliance O fficer for this Issue
and she may be contacted at the Corporate Office of our Company. The contact details are as follows:

Name: Ms. Mahak Bajaj

105, 1* Floor, Barodia Tower,

Plot no. 12, D Block, Central Market,
Prashant Vihar, New Delhi - 110085
Tel No.: +91-9812787354

Tele-Fax No.: +91-130-2218572
Email: cs@vaksonsautomobiles.in

Investors can contact the Compliance O fficer or the Registrar to the Issue or the Lead Managers in case of any pre-
Issue or post-Issue related problems, such as non-receipt of letters of Allotment, credit of Allotted Equity Shares in the
respective beneficiary accounts and refund orders.

Status of Investor Complaints

We co nfirm t hat we h ave n ot r eceived an y i nvestor co mpliant d uring t he t hree years p receding t he d ate o f't his
Prospectus and hence there are no pending investor complaints as on the date of this Prospectus.

Disposal of Investor Grievances by Listed Companies under the same Management as the Company
No company under the same management as the Company within the meaning of Section 370(1B) of the Companies

Act, 1956 has made any public issue (including any rights issues to the public) during the last three years and hence
there are no pending investor grievances.
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Our Company has changed the Statutory Auditors, appointing M/s. DNJ & Co., Chartered Accountants in place of M/s.
R. S. Gahlyan & Associates & Co., Chartered A ccountants vide Resolution passed in the EGM dated September 28,
2012.

Change in Auditors

Capitalisation of Reserves or Profits

Except as stated in the chapter titled “Capital Structure” beginning on page 41 of this Prospectus, our Company has not
capitalised our reserves or profits during the last five years.

Revaluation of Assets

We have not revalued our assets in the last 5 years.
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SECTION IX - ISSUE RELATED INFORMATION
TERMS OF THE ISSUE

The Equity Shares being issued are subject to the provisions of the Companies Act, SEBI (ICDR) Regulations, 2009,
our Memorandum and Articles of Association, the terms of this Prospectus, the Prospectus, the Application Form, the
Revision Form, the Confirmation of Allocation Note and other terms and conditions as may be incorporated in the
allotment advices and other documents/certificates that may be executed in respect of this Issue. The Equity Shares
shall also be subject to laws as applicable, guidelines, notifications and regulations relating to the issue of capital and
listing and trading of securities issued from time to time by SEBI, the Government of India, the Stock Exchanges, the
RBI, RoC and/or other authorities, as in force on the date of the Issue and to the extent applicable.

Authority for the Issue

This Issue of Equity Shares has been authorized by the Board of Directors of our Company at their meeting held on
February 16, 2015 and was approved by the Shareholders of the Company by passing a Special Resolution at the Extra-
Ordinary General Meeting held with a shorter notice on February 17, 2015 in accordance with the provisions of Section
62 (1) (C) of the Companies Act, 2013.

Ranking of Equity Shares

The Equity Shares being issued shall be subject to the provisions of the Companies Act, our Memorandum and Articles
of Association and shall rank pari-passu in all respects including dividend with the existing Equity Shares including in
respect of the rights to receive dividends and other corporate benefits, if any, declared by us after the date of Allotment.

For further d etails, p lease see the section titled "Main P rovisions of t he A rticles of A ssociation of our Company”
beginning on page 196 of this Prospectus.

Mode of Payment of Dividend

The declaration and payment of dividend will be as per the provisions of Companies Act and recommended by the
Board of Directors and the Shareholders at their discretion and will depend on a number of factors, including but not
limited to earnings, capital requirements and o verall financial condition of our Company. W e shall pay dividends in
cash and as per provisions of the Companies Act, 2013. For further details, p lease see the c hapter titled "Dividend
Policy" beginning on page 122 of this Prospectus.

Face Value and Issue Price

The Equity Shares having a face value of X 10 each are being issued in terms of this Prospectus at the price of % 26 per
Equity Share. The Issue Price is determined by our Company in consultation with the Lead Managers and is justified
under the chapter titled "Basis for Issue Price” beginning on page 58 of this Prospectus. Atany given point of time
there shall be only one denomination of the Equity Shares of our Company, subject to applicable laws.

Rights of the Equity Shareholders

Subject to applicable laws, rules, regulations and guidelines and the Articles of Association, the equity shareholders
shall have the following rights:

Right to receive dividend, if declared;

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

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

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

Right to receive surplus on liquidation;

Right of free transferability; and

Such other rights, as may be available to a shareholder of a listed Public Limited Company under the Companies
Act, terms of the listing agreements with the Stock Exchange and the Memorandum and Articles of Association of
our Company.

AR NN

For a detailed description of the main provision of the Articles of Association of our Company relating to voting rights,
dividend, forfeiture and lien and / or consolidation / splitting, etc., please see the section titled "Main Provisions of
Articles of Association of our company" beginning on page 196 of this Prospectus.
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As per the provisions of the Depositories Act, 1996, the shares of a Body Corporate can be in Dematerialized form i.e.
not in the form of physical certificates but be fungible and be represented by the statement issued through electronic
mode.

Minimum Application Value; Market Lot and Trading Lot

As per SEBI’s circular RMB (compendium) series circular no. 2 (1999-2000) dated F ebruary 16, 2000, it has been
decided by the SEBI that trading in securities of companies making an initial public offer shall be in Dematerialized
form only.

Trading of the E quity Shares will happen in the minimum contract size of 4,000 E quity Shares in terms of the SEBI
circular No. CIR/MRD/DSA/06/2012 dated February 21, 2012 a nd the same may be modified by BSE from time to
time by giving prior notice to investors at large.

Allocation and allotment of Equity Shares through this Issue will be done in multiples of 4,000 Equity Share subject to
a minimum allotment of 4,000 Equity Shares to the successful applicants.

Minimum Number of Allottees

The minimum number of allottees in this Issue shall be 50 shareholders. In case the minimum number of prospective
allottees is less than 50, no allotment will be made pursuant to this Issue and the monies collected shall be refunded
within 12 Working days of closure of issue.

Joint Holders

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

Nomination Facility to Investor

In accordance with Section 72 (1) & 72 (2) of the Companies Act, 2013, the sole or first applicant, along with other
joint applicant, may nominate any one person in whom, in the event of the death of sole applicant or in case of joint
applicant, death of all the applicants, as the case may be, the Equity Shares allotted, if any, shall vest. A person, being a
nominee, entitled to the Equity Shares by reason of the death of the original holder(s), shall in accordance with Section
72 (3) of the Companies Act, 2013, be entitled to the same advantages to which he or she would be entitled if he or she
were the r egistered h older o f t he E quity S hare(s). W here the nominee is a minor, the holder(s) may make a
nomination to appoint, in accordance to Section 72 (4) of the Companies Act, 2013, any person to become entitled to
Equity Share(s) in the event of his or her death during the minority. A nomination shall stand rescinded upon a sale of
equity share(s) by the person nominating. A buyer will be entitled to make a fresh nomination in the manner
prescribed. Fresh nomination can be made only on the prescribed form available on request at the Registered
Office of our Company or to the Registrar and Transfer Agents of our Company.

In accordance with Articles of Association of the Company, any Person who becomes a nominee by virtue of
Section 72 of the Companies Act, 2013, shall upon the production of such evidence as may be required by the
Board, elect either:

v’ to register himself or herself as the holder of the Equity Shares; or
v' to make such transfer of the Equity Shares, as the deceased holder could have made

Further, the B oard may at any time give notice requiring any nominee to choose either to be registered himself or
herself or to transfer the Equity Shares, and if the notice is not complied with within a period of ninety days, the Board
may thereafter withhold payment of all dividends, bonuses or other moneys payable in respect of the Equity Shares,
until t he r equirements o f't he n otice h ave b een co mplied with. I ncase the al lotment o fE quity Shares isin
dematerialized form, there is no need to make a separate nomination with us. Nominations registered with the
respective depository participant of the applicant would prevail. If the investors require changing the nomination, they
are requested to inform their respective depository participant.
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This Issue is not restricted to any minimum subscription level. This Issue is 100% underwritten. If the issuer does not
receive the subscription of 100% of the Issue through this Offer Document including devolvement of Underwriters
within sixty days from the date of closure of the issue, the issuer shall forthwith refund the entire subscription amount
received. If there is a d elay beyond eight days after the issuer becomes liable to pay the amount, the issuer shall pay
interest prescribed under section 40 of the Companies Act, 2013.

Minimum Subscription

Arrangements for Disposal of Odd Lots

The trading o f the E quity S hares will happen in the minimum co ntract size o 4,000 shares. However, t he Mar ket
Maker shall buy the entire shareholding of a shareholder in one lot, where value of such shareholding is less than the
minimum contract size allowed for trading on the SME platform of BSE.

Restrictions, if any, on transfer and transmission of shares or debentures and on their consolidation or splitting

For a d etailed d escription i nr espect o fr estrictions, i fan y, o n t ransfer an d t ransmission o f's hares an d o n t heir
consolidation / splitting, please see the section titled “Main Provisions of the Articles of Association of our Company”
beginning on page 196 of this Prospectus.

New Financial Instruments
The Issuer Company is not issuing any new financial instruments through this Issue
Option to receive Equity Shares in Dematerialized Form

As per Section 29(1) of the Companies Act, 2013, allotment of E quity Shares will be made only in dematerialized
form. As per SEBI’s circular RMB (compendium) series circular no. 2 (1999-2000) dated February 16, 2000, it has
been d ecided b y th e S EBI th at tr ading in s ecurities o f ¢ ompanies making a n i nitial p ublic o ffer s hall b e in

Dematerialised form only. The Equity Shares on Allotment will be traded only on the dematerialized segment of the
SME Platform of BSE.

Migration to Main Board

In accordance with the BSE Circular dated November 26, 2012, our Company will have to be mandatorily listed and
traded on the SME Platform of the BSE for a minimum period of two years from the date of listing and only after that it
can migrate to the Main Board of the BSE as per the guidelines specified by SEBI and as per the procedures laid down
under Chapter XB of the SEBI (ICDR) Regulations.

As per the provisions of the Chapter XB of the SEBI (ICDR) Regulation, 2009, our Company may migrate to the main
board of BSE from the SME Exchange on a later date subject to the following:

e Ifthe Paid up Capital of the company is likely to increase above X 25 crores by virtue of any further issue of capital
by way of rights, preferential issue, bonus issue etc. (which has been approved by a special resolution through
postal ballot wherein the votes cast by the shareholders other than the promoters in favour of the proposal amount
to at l1easttwo times the number o f v otes cast by s hareholders o ther than p romoter shareholders a gainst t he
proposal and for which the company has obtained in-principle approval from the main board), we shall have to
apply to BSE for listing our shares on its Main Board subject to the fulfilment of the eligibility criteria for listing of
specified securities laid down by the Main Board.

e If the Paid up Capital ofthe company is more than ¥ 10 crores but below X 25 crores, we may still apply for
migration to the main board if the same has been approved by a special resolution through postal ballot wherein the
votes cast by the shareholders other than the promoters in favour of the proposal amount to at least two times the
number of votes cast by shareholders other than promoter shareholders against the proposal.

Market Making
The shares issued through this Issue are proposed to be listed on the SME Platform of BSE (SME Exchange), wherein

the Lead Managers to this Issue shall ensure compulsory Market Making through the registered Market Maker of the
SME Exchange for a minimum period of three years from the date of listing on the SME Platform of BSE.
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For further details of the agreement entered into between our Company, the Lead M anagers and the Market M aker,
please s ee t he ch apter titled "General I nformation - Details of t he M arket M aking Arrangement for t his I ssue"”
beginning on page 33 of this Prospectus.

Jurisdiction

Exclusive jurisdiction for the purpose of this Issue is with the competent courts / authorities in Mumbai, Maharashtra.
The Equity Shares have not been and will not be registered under the Securities Act or any state securities laws in the
United States, and may not be offered or sold within the United States, except pursuant to an exemption from orin a
transaction not subject to, registration requirements of the Securities Act. Accordingly, the Equity Shares are only being
offered or sold outside the United States in compliance with Regulation S under the Securities Act and the applicable
laws o f't he j urisdictions where t hose o ffers a nd s ales o ccur. The E quity S hareshavenotbeenand willnotbe
registered, listed or otherwise qualified in any other jurisdiction outside India and may not be offered or sold, and
applications may not be made by persons in any such jurisdiction, except in compliance with the applicable laws of
such jurisdiction.
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This Issue is being made in terms of Regulation 106 (M) (1) of Chapter XB of the SEBI (ICDR) Regulations, 2009, as
amended from time to time, whereby, an issuer whose post issue face value capital does not exceed more than ten crore
rupees, shall issue shares to the public and propose to list the same on t he Small and Medium Enterprise Exchange
("SME Exchange", in this case being the SME Platform of BSE). For further details regarding the salient features and
terms of such this Issue, please see the chapters titled “Terms of the Issue” and “Issue Procedure” beginning on pages
168 and 174 respectively, of this Prospectus.

ISSUE STRUCTURE

Following is the issue structure:

Public issue of 24,00,000 Equity Shares of T 10 each (the “Equity Shares”) for cash at a price of T 26 per Equity Share
(including a Sh are pr emium of I 16 pe r E quity Share) aggr egatingto 3 624.00 lakhs (“the I ssue”) by Vaksons
Automobiles Limited (“VAL” or the “Company” or the “Issuer”).

The issue comprises a Net Issue to Public of 22,72,000 Equity Shares of ¥ 10 each (“the Net issue”), and a reservation
of 1, 28,000 E quity Sh ares of < 10 e ach for s ubscription by t he de signated M arket M aker ( “the M arket Maker
Reservation Portion”).

Particulars of the Issue Net Issue to Public” Market Maker Reservation Portion
Number of Equity Shares . .
available for allocation 22,72,000 Equity Shares 1,28,000 Equity Shares
Percentage o 1 ssue Size | o) (700 ¢ he Tssue Size 5.33% of the Issue Size

available for allocation

Proportionate s ubject to m inimum a llotment
Basis of Allotment 0f 4,000 Equity Shares and further allotment | Firm Allotment
in multiples of 4,000 Equity Shares each.

For QIB and NI A pplicants th e application
mustb e made c ompulsorily t hrought he

Mode of Application ASBA Process. T heR etail I ndividual | Through ASBA Process Only
Applicant may a pply t hrough the ASBA or
the Physical Form.
For QIB and NII:

Such number of Equity Shares in multiples of
4,000 Equity Shares such that the Application

Minimum A pplication | ¢ o o xceeds 2 2,00,000. 1,28,000 Equity Shares

Size

For Retail Individuals:

4,000 Equity Shares

For QIB and NII:

Such number of Equity Shares in multiples of
4,000 Equity Shares such that the Application
Sized oes note xceed 1 1,36,000 E quity
lg/{zzlmum A pplication | Shares. 1,28,000 Equity Shares

For Retail Individuals:
Such number of Equity Shares in multiples of

4,000 Equity Shares such that the Application
Value does not exceed < 2,00,000.

Mode of Allotment Dematerialized Form Dematerialized Form

4,000 Equity Shares, However the Market
Maker may buy odd1 otsifanyinthe
marketa st equiredu ndert he S EBI
(ICDR) Regulations, 2009.

Trading Lot 4,000 Equity Shares

The e ntire A pplication Amount willb e p ayablea tt he ti me o f submission of t he
Application Form.

Terms of Payment
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@ 50 % of the shares offered are reserved for allocation to applications below or equal to T 2 lakhs and the balance for
higher amount applications.

Withdrawal of the Issue

The Company, in consultation with the Lead Manager, reserves the right not to proceed with the Issue at any time
before the Issue Opening Date, without assigning any reason thereof. Notwithstanding the foregoing, the Issue is also
subject to obtaining the following:

i.  The final listing and trading approvals of BSE for listing of Equity Shares offered through this Issue on its SME
Platform, which the Company shall apply for after Allotment; and

ii.  The final RoC approval of the Prospectus after it is filed with the RoC.

In case, the Company wishes to withdraw the Issue after [ssue Opening but before allotment, the Company will give
public notice giving reasons for withdrawal o f Issue. The public notice will appear in two widely circulated national
newspapers (one each in English and Hindi) and one in regional newspaper.

The Lead Manager, through the Registrar to the Issue, will instruct the SCSBs to unblock the ASBA Accounts within
one Working Day from the day of receipt of such instruction. T he notice of withdrawal will be issued in the same
newspapers where the pre-Issue advertisements have appeared and the Stock Exchange will also be informed promptly.
If our C ompany withdraws t he I ssue a fter the I ssue C losing D ate a nd s ubsequently d ecides t o undertake a p ublic
offering of Equity Shares, our Company will file a fresh offer document with the stock exchange where the Equity
Shares may be proposed to be listed.

Issue Programme

ISSUE OPENING DATE SEPTMEBER 28, 2015

ISSUE CLOSING DATE OCTOBER 01, 2015

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

This Issue is being made under Regulation 106 (M) (1) of Chapter XB of SEBI (ICDR) Regulations, 2009 via Fixed
Price Process.

Applicants are required to submit their Applications to the Selected Branches / Offices of the Escrow Bankers to the
Issue who shall duly submit them to the Registrar of the Issue. In case of QIB Applicants, the Company in consultation
with the L ead Managers may reject A pplications at the time o f accep tance o f Application F orm provided that the
reasons for such rejection shall be provided to such Applicant in writing.

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

Investors should note that according to section 29(1) of the Companies Act, 2013, allotment of Equity Shares to
all successful Applicants will only be in the dematerialised form. The Application Forms which do not have the
details of the A pplicant’s depository account including DP ID, PAN and Beneficiary A ccount Number shall be
treated as incomplete and rejected. In case DP ID, Client ID and PAN mentioned in the Application Form and
entered into the electronic application system of the stock exchanges by the Brokers (including sub-brokers) do
not match with the DP ID, Client ID and PAN available in the depository database, the application is liable to be
rejected. A pplicants will not have the option of getting allotment of the Equity Sh ares in p hysical form. The
Equity Shares on allotment shall be traded only in the dematerialised segment of the Stock Exchanges.

Applicants are required to ensure that the PAN (of the sole/ first Applicant) provided in the Application Form is exactly
the same as the P AN o ft he p erson(s) in whose n ame t he r elevant b eneficiary accountis held. Incase o fj oint
Applications, the Application Form should contain only the name of the first Applicant whose name should also appear
as the first holder of the beneficiary account held in joint names. The signature of only such first Applicant would be
required in the Application F orm and such first Applicant would be deemed to have signed on be half of the joint
holders.

Application Form

Applicants shall only use the specified Application Form for the purpose of making an Application in terms of this
Prospectus. ASBA Applicants shall submit an Application F orm either in p hysical or electronic form to the SCSBs
authorizing blocking funds that are available in the bank account specified in the Application Form used by ASBA

applicants.

The prescribed colour of the Application Form for various categories is as follows:

Category Colour

Resident Indians and Eligible NRIs applying on a non-repatriation basis (ASBA and Non-ASBA) White

Non-Residents and Eligible NRIs, FIIs, FVCls, etc. applying on a repatriation basis (ASBA and
Blue
Non-ASBA)

In accordance with the SEBI (ICDR) Regulations, 2009 in public issues w.e.f. May 1, 2010 all the investors can apply
through ASBA process and w.e.f. May 02, 2011, the Non-Institutional Applicants and the QIB A pplicants have to
compulsorily apply through the ASBA Process.

Who Can Apply?

1. Indian nationals resident in India, who are not minors (except through their Legal Guardians), in single or joint
names (not more than three);

2. Hindu Undivided Families or HUFs, in the individual name ofthe Karta. The Applicant should specify that the
application is being made in the name of the HUF in the Application Form as follows: —Name of Sole or First
Applicant: X YZ H indu U ndivided F amily a pplying t hrough X YZ, where X YZi st he na me o ft he K arta.
Applications by HUFs would be considered at par with those from individuals;

3. Companies, Corporate Bodies and Societies registered under the applicable laws in India and authorised to invest
in equity shares;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

Mutual Funds registered with SEBI;

Eligible NRIs on arepatriation basis or on a non-repatriation basis subject to applicable laws. NRIs other than
Eligible NRIs are not eligible to participate in this issue;

Indian financial i nstitutions, s cheduled co mmercial b anks ( excluding foreign b anks), r egional r ural b anks, co -
operative banks (subject to RBI regulations and the SEBI Regulations and other laws, as applicable);

FIIs and s ub-accounts r egistered with S EBI, o ther than a sub-account which is a foreign c orporate or foreign
individual under the QIB portion;

Sub-accounts of FIIs registered with SEBI, which are foreign corporates or foreign individuals only under the Non-
Institutional Applications portion;

VCFs registered with SEBI;

FVCIs registered with SEBI;

Eligible QFTIs;

Multilateral and bilateral development financial institutions;
State Industrial Development Corporations;

Trusts/societies registered under the Societies Registration Act, 1860, as amended, or under any other law relating
to trusts/societies and who are authorised under their respective constitutions to hold and invest in equity shares;

Scientific and/or industrial research organizations authorized in India to invest in equity shares;
Insurance companies registered with Insurance Regulatory and Development Authority;

Provident Funds with a minimum corpus of % 250 million and who are authorised under their constitution to hold
and invest in equity shares;

Pension Funds with a minimum corpus of % 250 million and who are authorised under their constitution to hold
and invest in equity shares;

Limited liability partnerships;

National Investment Fund set up by resolution no. F.NO.2/3/2005-DDII dated N ovember 23, 2005 of the Gol,
published in the Gazette of India;

Nominated Investor and Market Maker

Insurance funds set up and managed by the army, navy or air force of the Union of India and by the Department of
Posts, India

Any ot her pe rson e ligible t o A pply i n t his I ssue, un der t he | aws, r ules, r egulations, guidelines a nd p olicies
applicable to them and under Indian laws.

As per the existing policy of the Government of India, OCBs cannot participate in this Issue.

Applications not to be made by:

1.

2.

3.

Minors (except through their Guardians)
Partnership firms or their nominations

Foreign Nationals (except NRIs)
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4. Overseas Corporate Bodies
Maximum and Minimum Application Size
a) For Retail Individual Applicants:

The Application must be for a minimum of 4,000 Equity Shares and in multiples of 4,000 Equity Shares thereafter, so
as to ensure that the Application Price payable by the Applicant does not exceed X 2,00,000. In case of revision of
Applications, the Retail Individual Applicants have to ensure that the Application Price does not exceed X 2,00,000.

b) For Other Applicants (Non-Institutional Applicants and QIBs):

The Application must be for a minimum of such number of Equity Shares such that the Application Amount exceeds I
2,00,000 and in multiples of 4,000 Equity Shares thereafter. An Application cannot be submitted for more than the
Issue Size. However, the maximum Application by a QIB investor should not exceed the investment limits prescribed
for them by applicable laws. A QIB and a Non-Institutional Applicant cannot withdraw or lower the size of their
Applications (both in terms of number of Equity Shares applied for and Application Amount) at any stage and
are required to pay the entire Application Amount upon submission of the Application.

The identity of QIBs applying in the Net Issue under the QIB Portion shall not be made public during the subscription
Period. In case of revision in Applications, the Non-Institutional Applicants, who are individuals, have

to ensure t hat the Application Amount is greater t han ¥ 2,00,000 for be ing c onsidered for allocation in the N on-
Institutional Portion.

Applicants are advised to ensure that any single Application from them does not exceed the investment limits or
maximum number of Equity Shares that can be held by them under applicable law or regulation or as specified in
this Prospectus.

Information for the Applicants
a) Our Company will file the Prospectus with the RoC at least 3 (three) days before the Issue Opening Date.
b) The Lead Managers will circulate copies of the Prospectus along with the Application Form to potential investors.

¢) Any investor (who is eligible to invest in our Equity Shares) who would like to obtain the Prospectus and/ or the
Application F orm ca n o btain t he s ame from o ur R egistered O ffice or from t he C orporate O ffice o fthe L ead
Manager.

d) Applicants who are interested in subscribing for the E quity Shares should ap proach the Lead Managers or their
authorized agent(s) to register their Applications.

e) Applications made in the name of Minors (except through their Legal Guardians) and/or their nominees shall not
be accepted.

Applicants are requested to mention the application form number on the reverse of the instrument to avoid misuse of
instrument submitted along with the application for shares. Applicants are advised in their own interest, to indicate the
name o fthe bank and the savings or current a/c no in the application form. In case of refund, the refund order will
indicate these details after the name of the payee. The refund order will be sent directly to the payee's address

Availability of Prospectus and Application Forms:

The Memorandum Form 2 A containing the salient features of the Prospectus together with the Application Forms and
copies of the Prospectus may be obtained from the Registered O ffice of our Company, Lead Managers to the Issue,
Registrar to the Issue and the collection Centres of the Bankers to the Issue, as mentioned in the Application Form. The
application forms may also be downloaded from the website of SME Platform of BSE Limited i.e. www.bsesme.com.

Option to Subscribe in the Issue

a. The equity shares, on allotment, shall be traded on stock exchange in demat segment only.
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b. A single a pplication from a ny i nvestor s hall not e xceed t he i nvestment | imit/minimum number of s pecified
securities that can be held by him/her/it under the relevant regulations/statutory guidelines.

Participation by Associates of Lead Manager

Except for the Underwriting Obligations, the Lead M anagers shall not be allowed to subscribe to this Issue in any
manner. However, associates and affiliates of the Lead M anagers may subscribe to or purchase E quity Shares in the
Issue, where the allocation is on a proportionate basis.

Application by Indian Public including eligible NRIs applying on Non-Repatriation

Application must be made only in the names of individuals, Limited Companies or Statutory Corporations/ Institutions
and not in the names of Minors (except through their Legal Guardians), Foreign Nationals, Non Residents (except for
those applying on non-repatriation), Trusts (unless the Trust is registered under the Societies Registration Act, 1860 or
any other applicable Trust laws and is authorized under its constitution to hold shares and debentures in a Company),
Hindu Undivided Families, Partnership firms or their nominees. In case of HUF's application shall be made by the Karta
ofthe HUF. An applicantinthe N et P ublic C ategory ¢c annot make a n a pplication for th at n umber o f's ecurities
exceeding the number of securities offered to the public

Application by Mutual Funds
As per the current regulations, the following restrictions are applicable for investments by mutual funds:

No mutual fund s cheme s hall i nvest more than 1 0% o fitsnetasset value inthe E quity S hares o r equity r elated
instruments of any Company provided that the limit of 10% shall not be applicable for investments in index funds or
sector or industry specific funds. No mutual fund under all its schemes should own more than 10% of any Company's
paid up share capital carrying voting rights.

Multiple Applications: In case of a Mutual Fund, a separate Application can be made in respect of each scheme of the
Mutual Fund registered with SEBI and such Applications in respect of more than one scheme of the Mutual Fund will
not be treated as multiple Applications provided that the Applications clearly indicate the scheme concerned for which
the Application has been made.

Applications by Eligible NRIs

Only Applications accompanied by payment in Indian Rupees or freely convertible foreign exchange will be considered
for Allotment. Eligible NRIs intending to make payment through freely convertible foreign exchange and applying on a
repatriation basis could make payments through Indian Rupee drafts purchased abroad or cheques or bank drafts or by
debits to th eir N on-Resident E xternal (“ NRE”) Account or F oreign C urrency N on-Resident ( “FCNR”) Accounts,
maintained with b anks authorised by the RBI to deal in foreign exchange. Eligible NRIs applying on a repatriation
basis are advised to use the Application Forms meant for Non-Residents, accompanied by a bank certificate confirming
that t he p ayment has b een made b y d ebitingto the N RE or F CNR acco unt, as t he cas e mayb e. P ayment for
Applications by non-resident Applicant, applying on a repatriation basis will not be accepted out of Foreign Currency
Non-Resident (“NRO”) accounts.

In case of Application by Eligible NRIs applying on non-repatriation basis, the payments must be made through Indian
Rupee Drafts purchased abroad or cheques or b ank drafts, for the amount p ayable on application r emitted t hrough
normal banking channels or out of funds held in NRE Accounts or FCNR Accounts, maintained with banks authorised
to deal in foreign exchange in India, along with documentary evidence in support of the remittance or out of a NRO
Account of a Non-Resident Applicant applying on a non-repatriation basis. Payment by drafts should be accompanied
by a bank certificate confirming that the draft has been issued by debiting an NRE or FCNR or NRO Account.

Applications by Eligible NRIs for a payment amount of up tX 2,00,000 would be considered under the Retail Portion
for the purposes of allocation and Applications for a payment amount of more t1#2,00,00 0 would be considered
under Non-Institutional Portion for the purposes of allocation.

Applications by FPIs, FIIs and QFIs

On January 7, 2014, SEBI notified the SEBI F PI R egulations p ursuant t o which the existing c lasses o f por tfolio
investors na mely ' foreign institutional i nvestors' a nd 'qualified foreign i nvestors' will be s ubsumed undera new
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category namely 'foreign portfolio investors' or 'FPIs'. RBI on March 13, 2014 a mended the FEMA Regulations and
laid down conditions and requirements with respect to investment by FPIs in Indian companies.

In terms of the SEBI FPI Regulations, an FII who holds a valid certificate of registration from SEBI shall be deemed to
be a registered F PI until the expiry ofthe block o fthree years for which fees have been paid as per the SEBI FII
Regulations. A ccordingly, s uch F IIs can p articipate i nt his I ssue i n acco rdance with S chedule 2 o ft he F EMA
Regulations. An FII shall not be eligible to invest as an FII after registering as an FPI under the SEBI FPI Regulations.
Further, a QFI can continue to buy, sell or otherwise deal in securities until January 6, 2015 or until the QFI obtains a
certificate o fr egistration a s F PI, w hichever is e arlier. S uch Q FIs s hall b e e ligible t o p articipate in th is I ssue in
accordance with S chedule 8 o ft he F EMA Regulations an d ar e r equired t o A pply u nder t he N on-Institutional
Applicants category.

In terms of the SEBI FPI Regulations, the issue of Equity Shares to a single FPI or an investor group (which means the
same set of ultimate beneficial owner(s) investing through multiple entities) is not permitted to exceed 10% of our post-
Issue Equity Share capital. Further, in terms of the FEMA Regulations, the total holding by each FPI shall be below
10% of the total paid-up Equity Share capital of our Company and the total holdings of all FPIs put together shall not
exceed 24% of the paid-up Equity Share capital of our Company. The aggregate limit of 24% may be increased up to
the sectoral cap by way of a resolution passed by the Board of Directors followed by a special resolution passed by the
Shareholders of our Company. In terms of the FEMA Regulations, for calculating the aggregate holding of FPIs in a
company, holding of all registered FPIs as well as holding of FIIs (being deemed FPIs) shall be included. As of now, in
accordance with the foreign investment limits applicable to us the total foreign investment including FII investment
cannot exceed the sectoral cap applicable to us (being 100% of our total post Issue paid-up capital).

Further, the existing individual and aggregate investment limits for QFIs in an Indian company are 5% and 10% of the
paid up capital of an Indian company, respectively.

FPIs are p ermitted to p articipate in the Issue subject to c ompliance with c onditions and r estrictions which may be
specified by the Government from time to time.

Subject t o co mpliance with al | ap plicable I ndian 1 aws, r ules, r egulations, guidelines an d ap provalsintermso f
Regulation 22 of the SEBI FPI Regulations, an FPI, other than Category I1I foreign portfolio and unregulated broad
based funds, which are classified as Category II foreign portfolio investor by virtue of their investment manager being
appropriately regulated, may issue or otherwise deal in offshore derivative instruments (as defined under the SEBI FPI
Regulations as any instrument, by whatever name called, which is issued overseas by a FPI against securities held by it
that are listed or proposed to be listed on any r ecognised s tock e xchange i n I ndia, a s its underlying) di rectly or
indirectly, only in the event (i) such offshore derivative instruments are issued only to persons who are regulated by an
appropriate regulatory authority; and (ii) such offshore derivative instruments are issued after compliance with 'know
your c lient' norms. An FPlisalsorequiredto ensure thatno furtherissue or transfer o fany o ffshore d erivative
instrument is made by or on behalfof it to any persons that are not regulated by an appropriate foreign regulatory
authority.

Applications by SEBI registered Venture Capital Funds and Foreign Venture Capital Investors

As per the current regulations, the following restrictions are applicable for SEBI Registered Venture Capital Funds and
Foreign Venture Capital Investors:

The SEBI (Venture Capital) R egulations, 1996 and the SEBI (Foreign V enture Capital Investor) R egulations, 2 000
prescribe investment restrictions on venture capital funds and foreign venture capital investors registered with SEBI.

Accordingly, whilst the holding by any individual venture capital fund registered with SEBI in one Company should
not exceed 25% of the corpus of the venture capital fund, a Foreign Venture Capital Investor can invest its entire funds
committed for investments into India in one Company. Further, Venture Capital Funds and Foreign Venture Capital
Investors can invest only up to 33.33% of the investible funds by way of subscription to an initial public offer.

Applications by Limited Liability Partnerships
In case of Applications made by limited liability p artnerships registered under the Limited Liability Partnership Act,
2008, as amended (“LLP Act”) a certified copy of certificate of registration issued under the LLP Act must be attached

to the Application Form. Failing this, our Company reserves the right to reject any Application without assigning any
reason thereof.
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Applications by Insurance Companies

In cas e o fap plications made b y i nsurance co mpanies r egistered with the I RDA, a cer tified co py o f cer tificate o f
registration issued by IRDA must be attached to the Application Form. Failing this, our Company reserves the right to
reject any application, without assigning any reason thereof. The e xposure norms for insurers, prescribed under the
Insurance Regulatory a nd D evelopment Authority ( Investment S cheme) ( 5th Amendment) R egulations, 2013, a's
amended (the “IRDA Investment Regulations”), are broadly set forth below:

a) equity shares of a company: the least of 10% of the investee company*s subscribed capital (face value) or 10% of
the respective fund in case of life insurer or 10% of investment assets in case of general insurer or reinsurer;

b) the entire group of the investee company: the least of 15% of the respective fund in case of a life insurer or a
general insurer or reinsurer or 15% of investment assets in all companies belonging to the group; and

¢) The industry sector in which the investee company operates: the least of 15% of the respective fund in case of a
life insurer or a general insurer or reinsurer or 15% of investment assets.

In addition, the IRDA partially amended the exposure limits applicable to investments in public limited companies in
the infrastructure and housing sectors, i.e. December 26, 2008, providing, among other things, that the exposure of an
insurer t o an i nfrastructure company may b e i ncreased t o n ot more t han 2 0%, p rovided t hat i n cas e o f eq uity
investment, a dividend of not less than 4% including bonus should have been declared for at least five preceding years.
This limit of 20% would be combined for debt and equity taken together, without sub ceilings.

Further, investments in equity including preference shares and the convertible part of debentures shall not exceed 50%
of the exposure norms specified under the IRDA Investment Regulations.

Application by Provident Funds/ Pension Funds

In case of applications made by provident funds/ pension funds, subject to applicable laws, with minimum corpus of I
2500 lakhs, a cer tified copy of certificate from a ch artered acco untant cer tifying t he ¢ orpus o f the provident fund/
pension fund must be attached to the Application F orm. Failing this, our Company reserves the right to reject any
application, without assigning any reason thereof.

Application under Power of Attorney

In case of applications made pursuant to a power of attorney by Limited C ompanies, Corporate B odies, Registered
Societies, M utual F unds, E ligible Q FIs, I nsurance C ompanies a nd P rovident F unds with minimum c orpus o f X 25
Crores (subject to applicable law) and pension funds with a minimum corpus of X 25 Crores a cer tified copy of the
power o f a ttorney or t he r elevant r esolution o r au thority, as the case may b e, al ong with a cer tified copy o fthe
memorandum of association and articles of association and/or bye laws must be lodged with the Application Form.
Failing this, our Company reserves the right to accept or reject any ap plication in whole or in part, in either case,
without assigning any reason therefore.

In addition to the above, certain additional documents are required to be submitted by the following entities:

a) With respect to applications by Mutual Funds, a certified copy of their SEBI registration certificate must be lodged
along with the Application Form. Failing this, our Company reserves the right to accept or reject any application,
in whole or in part, in either case without assigning any reasons thereof.

b) With respect to applications by insurance companies registered with the Insurance Regulatory and D evelopment
Authority, in addition to the ab ove, a cer tified co py o ft he cer tificate o f r egistration issued by the I nsurance
Regulatory and Development Authority must be lodged with the Application Form as applicable. Failing this, our
Company reserves the right to accept or reject any application, in whole or in part, in either case without assigning
any reasons thereof.

¢) With respect to applications made by provident funds with minimum corpus of % 25 Crores (subject to applicable

law) and pension funds with a minimum corpus of X 25 Crores, a certified copy of a certificate from a Chartered
Accountant certifying the corpus of the provident fund/pension fund must be lodged along with the A pplication
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Form. Failing this, our Company reserves the right to accept or reject such application, in whole or in part, in either
case without assigning any reasons thereof.

Our Company in its absolute discretion, reserves the right to relax the above condition of simultaneous lodging of the
power of attorney along with the Application Form, subject to such terms and conditions that our Company, the lead
managers may deem fit.

Our Company, in its absolute discretion, res erves the right to p ermit the holder of the p ower of attorney to
request the Registrar to the Issue that, for the purpose of printing particulars on the refund order and mailing
of the Allotment Advice / CANs / refund orders / letters notifying the unblocking of the bank accounts of ASBA
applicants, the Demographic Details given on the Application Form should be used (and not those obtained from
the Depository of the application). In such cases, the Registrar to the Issue shall use Demographic Details as
given on the Application Form instead of those obtained from the Depositories.

The above information is given for the benefit of the Applicants. The Company and the Lead Managers are not
liable for any amendments or modification or changes in applicable laws or regulations, which may occur after
the date of this Prospectus. Applicants are advised to make their independent investigations and ensure that the
number of Equity Shares applied for do not exceed the applicable limits under laws or regulations.

ISSUE PROCEDURE FOR ASBA (APPLICATION SUPPORTED BY BLOCKED ACCOUNT) APPLICANTS

This section is for the information of investors proposing to subscribe to the Issue through the ASBA process. Our
Company and the Lead Managers are not liable for any amendments, modifications, or changes in applicable laws
or regulations, which may occur after the date of this Prospectus. ASBA Applicants are advised to make their
independent investigations and to ensure that the ASBA Application Form is correctly filled up, as described in this
section.

The lists o f banks that have been notified by SEBI to act as SCSB (Self Certified S yndicate B anks) for the ASBA
Process are provided on http://www.sebi.gov.in. For details on designated branches of SCSB collecting the Application
Form, please refer the above mentioned SEBI link.

ASBA Process

A Resident Retail Individual Investor shall submit his Application through an Application Form, either in physical or
electronic mode, to the SCSB with whom the bank account ofthe ASBA Applicant or bank account utilized by the
ASBA Applicant (“ASBA Account”) is maintained. The Application Form shall bear the stamp of the SCSBs and if
not, the same shall be rejected.

The S CSB s hall b lock an a mount e qual to the Application Amountin the b ank acc ount specified in the ASBA
Application Form, physical or electronic, on the basis of an authorization to this effect given by the account holder at
the time of submitting the Application. The Application Amount shall remain blocked in the aforesaid ASBA Account
until finalization of the Basis of Allotment in the Issue and consequent transfer of the Application Amount against the
allocated s haresto th e A SBAP ublicl ssue A ccount,o ru ntil withdrawal/failure o fth el ssueo runt il
withdrawal/rejection of the ASBA Application, as the case may be. The ASBA data shall thereafter be uploaded by the
SCSB in the electronic IPO system of the Stock Exchange. Once the Basis of Allotment is finalized, the Registrar to the
Issue s hall send a n a ppropriate r equest t o the Controlling B ranch of the S CSB for unblocking t he r elevant ba nk
accounts an d for transferring t he a mount al locable t o t he successful ASBA Applicants to the A SBA P ublic I ssue
Account.

In case of withdrawal/failure of the Issue, the blocked amount shall be unblocked on receipt of such information from
the Lead Manager. ASBA Applicants are required to submit their Applications, either in physical or electronic mode. In
case of application in physical mode, the ASBA Applicant shall submit the ASBA Application Form at the Designated
Branch of the SCSB. In case of application in electronic form, the ASBA Applicant shall submit the Application Form
either through the internet banking facility available with the SCSB, or such other electronically enabled mechanism for
applying and blocking funds in the ASBA account held with SCSB, and accordingly registering such Applications.

Who can apply?

In accordance with the SEBI (ICDR) Regulations, 2009 in public issues w.e.f. May 1, 2010 all the investors can apply
through ASBA process and w.e.f M ay 02, 2011, the N on-Institutional a pplicants and the Q IB Applicants have to
compulsorily apply through the ASBA Process.
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Mode of Payment

Upon s ubmission o fan Application F orm with the SCSB, whether i n p hysical o r el ectronic mode, each ASBA
Applicant shall be deemed to have agreed to block the entire Application Amount and authorize the Designated Branch
of the SCSB to block the Application Amount, in the bank account maintained with the SCSB. Application Amount
paid in cash, by money order or by postal order or by stock invest, or ASBA Application Form accompanied by cash,
draft, money order, postal order or any mode of payment other than blocked amounts in the SCSB bank accounts, shall
not be accepted. After verifying that sufficient funds are available in the ASBA Account, the SCSB shall block an
amount equivalent to the Application Amount mentioned in the ASBA Application Form till the Designated Date. On
the D esignated D ate, the S CSBs shall transfer t he a mounts allocable to the ASBA Applicants from the respective
ASBA Account, in terms of the SEBI Regulations, into the ASBA Public Issue Account. The balance amount, if any
against t he s aid A pplication in the ASBA Accounts s hall then b e unblockedbythe SCSBsonthebasiso fthe
instructions issued in this regard by the Registrar to the Issue.

The entire Application Amount, as per the Application Form submitted by the respective ASBA Applicants, would be
required to be blocked in the respective ASBA Accounts until finalization of the Basis of Allotment in the Issue and
consequent transfer of the Application Amount against allocated shares to the ASBA Public Issue Account, or until
withdrawal/failure of the Issue or until rejection of the ASBA Application, as the case may be.

Unblocking of ASBA Account

On the basis of instructions from the Registrar to the Issue, the SCSBs shall transfer the requisite amount against each
successful ASBA Applicant to the ASBA Public Issue Account and shall unblock excess amount, if any in the ASBA
Account. However, the Application Amount may be unblocked in the ASBA Account prior to receipt of intimation
from the Registrar to the Issue by the Controlling Branch of the SCSB regarding finalization of the Basis of Allotment
in the Issue, in the event of withdrawal/failure of the Issue or rejection of the ASBA Application, as the case may be.

ESCROW MECHANISM

For d etails o ft he es crow mechanism a nd p ayment i nstructions, s ee ch apter t itled “Issue P rocedure — Payment
Instructions” on page 185 of this Prospectus.

ELECTRONIC REGISTRATION OF APPLICATIONS

1. The Broker/ S ub B rokerand S CSBs will r egister t he Applications using t he on -line facilities o fth e Stock
Exchanges. There will be at least one on-line connectivity facility in each city, where a stock exchange is located
in India and where Applications are being accepted. The Lead Manager, our Company and the Registrar are not
responsible for any acts, mistakes or e rrors or o mission and c ommissions in r elation to, (i) the Applications
accepted by the Brokers and the SCSBs, (ii) the Applications uploaded by the Brokers and the SCSBs, (iii) the
Applications accepted but not uploaded by the Brokers and the SCSBs or (iv) with respect to ASBA Applications,
Applications accepted and uploaded without blocking funds in the ASBA Accounts.

2. The SCSBs shall be responsible for any acts, mistakes or errors or omission and commissions in relation to, (i) the
Applications accepted by the SCSBs, (ii) the Applications uploaded by the SCSBs, (iii) the Applications accepted
but not uploaded by the SCSBs and (iv) with respect to Applications by ASBA Applicants, Applications accepted
and uploaded without blocking funds in the ASBA Accounts. It shall be presumed that for Applications uploaded
by the SCSBs, the full Application Amount has been blocked in the relevant ASBA Account.

3. Incaseofapparent data entry error either by the Broker /Sub Broker or the c ollecting b ank i n e ntering t he
Application Form number in their respective schedules other things remaining unchanged, the Application Form
may be considered as valid and such exceptions may be recorded in minutes o f the meeting submitted to Stock
Exchange(s).

4. The Brokers / Sub Brokers and SCSBs will undertake modification of selected fields in the Application details
already uploaded within one Working Day from the Issue Closing Date.

5. The Stock Exchanges will offer an electronic facility for registering Applications for the Issue. This facility will be
available with the Brokers and the SCSBs during the Issue Period. The Brokers / Sub Brokers and the Designated
Branches can also set up facilities for off-line electronic registration of Applications subject to the condition that
they will subsequently upload the off-line data file into the on-line facilities for Book Building on a regular basis.
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10.

11.

On the Issue Closing Date, the Brokers and the Designated Branches shall upload the Applications till such time as
may be permitted by the Stock Exchanges. This information will be available with the Brokers / Sub Brokers on a
regular basis. Applicants are cautioned that a high inflow of high volumes on the last day of the Issue Period may
lead to s ome Applications received o nt hel astd ay notb eing uploaded a nd s uch Applications willnotb e
considered for allocation.

At the time of registering each Application and each ASBA Application submitted by an ASBA Applicant, the
Brokers and the D esignated Branches shall enter the following details of the investor in the on-line system, as
applicable:

= Name of the Applicant

= JPO Name

= Application Form number

= Investor Category;

= PAN (of First Applicant, if more than one Applicant);

= Prospectus ID of the demat account of the Applicant;

= Client Identification Number (CIN) of the demat account of the Applicant;
= Numbers of Equity Shares Applied for;

= Cheque Details in case of Applications other than ASBA A pplication and B ank Account detailsincaseof
ASBA Applicants;

= Location of the Banker to the Issue or Designated Branch, as applicable, and bank code of the SCSB branch
where the ASBA Account is maintained; and

=  Bank account number.

Incas e o fsubmission o fthe Application byan ASBA Applicant through t he E lectronic M ode, t he ASBA
Applicant shall complete the above-mentioned details and mention the bank account number, except the Electronic
ASBA Application Form number which shall be system generated.

A system generated TRS will be given to the Applicant as a proof of the registration of the application. It is the
Applicant’s responsibility to obtain the TRS from the Brokers / Sub Brokers or the D esignated Branches. The
registration of the Application by the Brokers / Sub Brokers or the Designated Branches does not guarantee that the
Equity Shares shall be allocated / allotted either by our Company.

Such TRS will be non-negotiable and by itself will not create any obligation of any kind.

In case of QIB Applicants, the Lead Managers have the right to accept the Application or reject it. However, the
rejection s hould b e made at the time o freceiving the Application and o nly a fter a ssigning a reason for s uch
rejection in writing. In case of Non-Institutional Applicants and Retail Individual Applicants, Applications would
be rejected on the technical grounds.

The permission given by the Stock Exchanges to use their network and software of the Online IPO system should
not in any way be deemed or construed to mean that the compliance with various statutory and other requirements
by our Company and/or the Lead Managers are cleared or approved by the Stock Exchanges; nor does itin any
manner warrant, certify or endorse the correctness or completeness of any of the compliance with the statutory and
other requirements nor does it take any responsibility for the financial or other soundness of our Company, our
Promoter, our management or any scheme or project of our Company; nor does it in any manner warrant, certify or
endorse the correctness or completeness o f any o fthe contents o f this P rospectus; nor does it warrant that the
Equity Shares will be listed or will continue to be listed on the Stock Exchanges.

Only Applications that are uploaded on the online IPO system of the Stock Exchanges shall be considered for
allocation/Allotment. The Brokers / Sub Brokers will be given up to one day after the Issue Closing Date to verify
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the DP ID and Client ID uploaded in the online IPO system during the Issue Period, after which the Registrar will
receive this data from the Stock Exchanges and will validate the electronic Application details with depository’s
records. In case no co rresponding r ecord i s av ailable with d epositories, which matches t he t hree p arameters,
namely DP ID, Beneficiary Account Number and PAN, then such Applications are liable to be rejected.

SIGNING OF UNDERWRITING AGREEMENT AND ROC FILING

Our Company and the Underwriters shall enter into an Underwriting Agreement as per the terms of Regulation 106P of
the SEBI (ICDR) Regulations, 2009 amendments thereto from time to time.

Filing of the Prospectus with the RoC

Our Company will file a copy of the Prospectus with the RoC situated at 4™ Floor, IFCI Tower, 61, Nehru Palace, New
Delhi — 110 019, as required under the Companies Act.

ANNOUNCEMENT OF PRE-ISSUE ADVERTISEMENT

Subject to Section 30 of the Companies Act, 2013, the Company shall, after registering the Prospectus with the RoC,
publish a Pre-Issue Advertisement, in the form prescribed by the SEBI Regulations, in one widely circulated English
language national d aily newspaper, one widely circulated Hindi 1anguage national d aily newspaper and one widely
circulated regional daily newspaper. This advertisement, in addition to the information that has to be set outin the
statutory advertisement, shall indicate the Issue Price.

ISSUANCE OF A CONFIRMATION OF ALLOCATION NOTE (“CAN”) AND ALLOTMENT IN THE ISSUE

1. Upon approval of the basis of allotment by the Designated Stock Exchange, the Lead Managers or Registrar to the
Issue shall send to the SCSBs a list of their Applicants who have been allocated Equity Shares in the Issue.

2. The Registrar will then dispatch a CAN to their Applicants who have been allocated E quity Shares in the Issue.
The dispatch of a CAN shall be deemed a valid, binding and irrevocable contract for the Applicant.

DESIGNATED DATE AND ALLOTMENT OF EQUITY SHARES

1.  Our Company will e nsure that (i) the Allotment o f E quity S hares; and (ii) credit to the successful Applicant’s
depositary account will be c ompleted within 12 W orking D ays o f the I ssue Closing Date. After the funds are
transferred from the E scrow Account to the P ublic I ssue Account on the D esignated Date, our Company w ill
ensure the credit to the successful Applicant’s depository account is completed within Twelve Working Days from
the date of closure of the Issue.

2. Inaccordance with section 29(1) of the Companies Act, 2013, Equity Shares will be issued and Allotment shall be
made only in the dematerialised form to the Allottees.

3. Allottees will have the option to re-materialise the Equity Shares so allotted as per the provisions of the Companies
Act and the Depositories Act.

Investors are advised to instruct their Depository Participant to accept the Equity Shares that may be credited
to their depository account pursuant to this Issue.

GENERAL INSTRUCTIONS
Do’s:

e  Check if you are eligible to apply;

e Read all the instructions carefully and complete the applicable Application Form;

e Ensure that the details about Depository Participant and Beneficiary Account are correct as Allotment of E quity
Shares will be in the dematerialized form only;

e FEachofthe Applicants should mention their Permanent Account Number (PAN) allotted under the Income T ax
Act, 1961;

e  Ensure that the Demographic Details (as defined herein below) are updated, true and correct in all respects;

e  Ensure that the name(s) given in the Application Form is exactly the same as the name(s) in which the beneficiary
account is held with the Depository Participant.
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Don’ts:

e Do not apply for lower than the minimum Application size;

e Do not apply at a Price Different from the Price Mentioned herein or in the Application Form

e Do not apply on another Application Form after you have submitted an Application to the Bankers of the Issue /
SCSB.

e Do not pay the Application Price in cash, by money order or by postal order or by stock invest;

e Donot fill upthe Application F orm such that t he E quity S hares ap plied for ex ceeds the I ssue Size and/or
investment limit or maximum number of Equity Shares that can be held under the applicable laws or regulations or
maximum amount permissible under the applicable regulations;

¢ Do not submit the GIR number instead of the PAN as the Application is liable to be rejected on this ground.

Instructions for Completing the Application Form

The Applications should be submitted on the prescribed Application Form and in BLOCK LETTERS in ENGLISH
only in accordance with the instructions contained herein and in the Application Form. Applications not so made are
liable to be rejected. ASBA Application Forms should bear the stamp of the SCSB’s. ASBA Application Forms, which
do not bear the stamp of the SCSB, will be rejected.

Applicants residing at places where the designated branches of the Banker to the Issue are not located may submit/mail
their applications at their sole risk along with Demand Draft payable at par.

Applicant’s Depository Account and Bank Details

Please note that, providing bank account details in the space provided in the application form is mandatory and
applications that do not contain such details are liable to be rejected.

Applicants should n ote t hat on th e b asis o fn ame o f't he A pplicants, D epository P articipant’s name, Depository
Participant I dentification number and B eneficiary Account Number provided by them in the Application Form, the
Registrar to the I'ssue will obtain from the D epository t he de mographic de tails i ncluding a ddress, Applicants bank
account details, MICR code and occupation (hereinafter referred to as ‘ Demographic Details’). These Bank Account
details would be used for giving refunds to the Applicants. Hence, Applicants are advised to immediately update their
Bank Account details as appearing on the records of the depository participant. Please note that failure to do so could
result in delays in dispatch/ credit of refunds to Applicants at the Applicants sole risk and neither the Lead Managers or
the R egistrar o r t he E scrow C ollection B anks o rt he S CSB no r t he Company shall ha ve a ny r esponsibility a nd
undertake any liability for the same. Hence, Applicants should carefully fill in their Depository Account details in the
Application Form.

These Demographic Details would be used for all correspondence with the Applicants including mailing of the CANs /
Allocation Advice and printing of Bank particulars on the refund orders or for refunds through electronic transfer of
funds, as applicable. The Demographic Details given by Applicants in the Application Form would not be used for any
other purpose by the Registrar to the Issue.

By signing the Application Form, the Applicant would be deemed to have authorized the depositories to provide, upon
request, to the Registrar to the Issue, the required Demographic Details as available on its records.

Applications by Non-Residents including Eligible NRIs, FIIs and Foreign Venture Capital Funds on a
repatriation basis

Applications and revision to Applications must be made in the following manner:

1. Onthe Application Form or the Revision Form, as applicable (Blue in colour), and completed in full in BLOCK
LETTERS in ENGLISH in accordance with the instructions contained overleaf.

2. Inasingle name only.
3. Applications on a repatriation basis shall be in the names of individuals, or in the name of FIIs but not in the names

of pe rsons not ¢ ompetent t o ¢ ontract under t he I ndian C ontract Act, 1872, a s a mended, O CBs, firms or
partnerships, foreign nationals (excluding NRIs) or their nominees.
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Applications by Eligible NRIs for an amount of up to ¥ 200,000 would be considered under the Retail Portion for the
purposes of allocation and Applications for an a mount of more than ¥ 200,000 would be c onsidered under N on-
Institutional Portion for the purposes of allocation.

Refunds, di vidends a nd o ther di stributions, i f any, will be payablein Indian Rupees o nly a nd net o f ba nk
charges and / or commission. In case of Applicants who r emit money through Indian Rupee dr afts pur chased
abroad, s uch pa yments i n Indian R upees w ill be c onverted i nto U S D ollars o r a ny o ther freely c onvertible
currency as may be permitted by the RBI at the rate of exchange prevailing at the time of remittance and will be
dispatched by registered post or if the Applicants so desire, will be credited to their NRE accounts, details of
which should be furnished in the space provided for this purpose in the Application Form. Our Company will
not be responsible for loss, if any, incurred by the Applicant on account of conversion of foreign currency.

As per the existing policy of the Government of India, OCBs are not permitted to participate in the Issue.

There is no reservation for Eligible NRIs and FIIs and all Applicants will be treated on the same basis with other
categories for the purpose of allocation.

PAYMENT INSTRUCTIONS
Escrow Mechanism for Applicants other than ASBA Applicants

Our C ompany s hall o pen E scrow Accounts with o ne o r m ore E scrow C ollection B ank(s) i n whose f avour t he
Applicants (other t han ASBA Applicants) s hall make o utt he c heque o rd emand d raftinrespecto fhisorher
Application and/or revision of the Application. Cheques or demand drafts received for the full Application A mount
from Applicants in a certain category would be deposited in the Escrow Account.

The Escrow Collection Banks will act in terms of the Prospectus and the Escrow Agreement. The Escrow Collection
Bank(s) for and on behalf of the Applicants shall maintain the monies in the Escrow Account. The Escrow Collection
Bank(s) shall not exercise any lien whatsoever over the monies deposited therein and shall hold the monies therein in
trust for the Applicants. On the Designated Date, the Escrow Collection Bank(s) shall transfer the funds represented by
allocation of Equity Shares (other than ASBA funds with the SCSBs) from the Escrow Account, as per the terms of the
Escrow Agreement, into the Public Issue Account opened with the Public Issue Account Bank. The balance amount
after t ransfer t o t he P ublic I ssue Account shall b e transferred to the R efund Account. P ayments o frefund to the
Applicants shall also be made from the Refund Account as per the terms of the Escrow Agreement and the Prospectus.

The Applicants should note that the escrow mechanism is not prescribed by SEBI and has been established as an
arrangement between our Company, the Escrow Collection Bank(s) and the Registrar to the Issue to facilitate
collections from the Applicants.

Terms of Payment / Payment Instructions

The entire Issue Price of T 26 per share is payable on application. In case of allotment of lesser number of Equity shares
than the number applied, the Company shall refund the excess amount paid on Application to the Applicants.

Payments should be made by cheque, or demand draft drawn on any Bank (including a Co operative Bank), which is
situated at ,andisa member o forsub member o fthe bankers’ cl earing h ouse 1 ocated at t he cen tre where t he
Application Formis submitted. O utstation ¢ heques/ b ank d rafts d rawn o n b anks not participating i n t he ¢ learing
process will not be accepted and applications accompanied by such cheques or bank drafts are liable to be rejected.

Cash/ Stock invest/ Money Orders/ Postal orders will not be accepted.

A s eparate C heque o r B ank D raft s hould acco mpany ea ch Application F orm. Applicants s hould write t he S hare
Application Number on the back o fthe Cheque /D raft. Outstation C heques will not be accepted and ap plications
accompanied by such cheques drawn on outstation banks are liable for rejection. Money Orders / Postal Notes will not

be accepted.

Each Applicant shall draw a cheque or demand draft for the amount payable on the Application as per the following
terms:

1) The payment instruments for payment into the Escrow Account should be drawn in favour of:
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e Indian Public including eligible NRIs applying on non-repatriation basis: "Escrow Account — VAL — R".
e In case of Non-Resident Retail Applicants applying on repatriation basis: "Escrow Account — VAL — NR"

2) Incase of Application by NRIs applying on repatriation basis, the payments must be made through Indian Rupee
drafts purchased abroad or cheques or bank drafts, for the amount payable on application remitted through normal
banking ¢ hannels or out of funds held i n N on-Resident External (N RE) Accounts or F oreign C urrency N on
Resident (FCNR) Accounts, maintained with banks authorized to deal in foreign exchange in India, along with
documentary evidence in support of the remittance. Payment will not be accepted out o f Non-Resident Ordinary
(NRO) A ccount o f No n-Resident Applicant a pplying on a r epatriation ba sis. P ayment b y dr afts s hould be
accompanied by bank certificate confirming that the draft has been issued by debiting to NRE Account or FCNR
Account.

3) Where an Applicant has been allocated a 1 esser number of Equity Shares than the Applicant has applied for, the
excess amount, if any, paid on Application, after adjustment towards the amount payable by the Pay-In Date on the
Equity Shares allocated will be refunded to the Applicant from the Refund Account.

4) Onthe Designated Date and no later than 12 W orking days from the Issue Closing Date, the Escrow Collection
Bank s hall a Iso r efund all a mounts p ayable t o u nsuccessful Applicants an d al so t he excess a mount p aid o n
Application, if any, after adjusting for allocation / Allotment to the Applicants.

For Terms of P ayment / P ayment I nstructions for A SBA A pplicants, p lease see “Issue Procedure for A SBA
Applicants” under the chapter “Issue Procedure” on page 174 of this Prospectus.

Payment by Stock Invest

In terms of the RBI Circular No. DBOD No. FSC BC 42/ 24.47.00 / 2003-04 dated November 5, 2003; the option to
use t he s tock i nvest i nstrument i n 1 ieu o f ¢ heques o r ba nk d rafts f or p ayment o f A pplication money has b een
withdrawn. Hence, payment through stock invest would not be accepted in this Issue.

SUBMISSION OF APPLICATION FORM

All Application Forms or Revision Forms duly completed and accompanied by account payee cheques or drafts shall
be submitted to the Brokers / Sub Brokers at the time of submission of the Application. With regard to submission of
Application F orms, p lease r efer t o t he s ub-section on “Issue P rocedure - Application F orm” on page 174 ofthis
Prospectus.

Kindly note that the Brokers / Sub Brokers at the Collection Centers may not accept the Application if there is
no branch of the Escrow Collection Banks at that location.

No separate receipts shall be issued for the money payable on the submission of Application Form or Revision Form.
However, the collection centre of the Brokers / Sub Brokers will acknowledge the receipt of the Application Forms or
Revision Forms by stamping and returning to the Applicant the acknowledgement slip. This acknowledgement slip will
serve as the duplicate of the Application Form for the records of the Applicant. In case of ASBA Applications, an
acknowledgement from the Designated Branch or concerned Brokers / Sub Brokers, as the case may be, for submission
of the Application Form may be provided

OTHER INSTRUCTIONS
Joint Applications in the case of Individuals

Applications may be made in single or joint names (not more than three). In the case of joint Applications, all payments
will be made out in favour of the Applicant whose name appears first in the Application Form or Revision Form. All
communications will b e addressed to the F irst Applicant and will b e dispatched to hisorher address as perthe
Demographic Details received from the Depository.

Multiple Applications

An Applicant should submit only one Application (and not more than one) for the total number o f E quity S hares
required. Two or more Applications will be deemed to be multiple Applications if the sole or First Applicant is one and
the same.
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In this regard, the procedures which would be followed by the Registrar to the Issue to detect multiple applications are
given below:

a. All ap plications ar e el ectronically s trung on first name, address ( 1st line) and ap plicant’s s tatus. F urther, t hese
applications ar ¢ el ectronically matched for co mmon first n ame a nd ad dress an d i f matched, t hese ar e ch ecked
manually for age, signature and father/ husband’s name to determine if they are multiple applications

b. Applications which do not qualify as multiple applications as per above procedure are further checked for common
DP I D/ b eneficiary ID. In case o f applications with co mmon D P I D/ b eneficiary I D, ar e manually c hecked to
eliminate possibility of data entry error to determine if they are multiple applications.

c. Applications which do not qualify as multiple applications as per above procedure are further checked for common
PAN. A1l such matched a pplications with c ommon P AN are m anually ¢ hecked to e liminate p ossibility o fd ata
capture error to determine if they are multiple applications.

In case of a mutual fund, a separate Application can be made in respect of each scheme of the mutual fund registered
with SEBI and such Applications in respect of more than one scheme of the mutual fund will not be treated as multiple
Applications provided that the Applications clearly indicate the scheme concerned for which the Application has been
made.

In cas es where t here ar e more t han 2 0 v alid ap plications h aving a co mmon ad dress, s uch s hares willbe keptin
abeyance, post allotment and released on confirmation of “know your client” norms by the depositories. The Company
reserves the right to reject, in our absolute discretion, all or any multiple Applications in any or all categories.

Permanent Account Number or PAN

Pursuant t o t he ¢ ircular M RD/DoP/Circ 05/ 2007 da ted April 27, 200 7, S EBI h as m andated Permanent A ccount
Number ( “PAN”) to b e th e s ole id entification n umber for a 1l p articipants tr ansacting i n th e s ecurities market,
irrespective of the amount of the transaction w.e.f. July 2, 2007. Each of the Applicants should mention his/her PAN
allotted under the I T A ct. Applications without this i nformation will b e c onsidered incomplete and are liable to be
rejected. It is to be specifically noted that Applicants should not submit the GIR number instead ofthe P AN, as the
Application is liable to be rejected on this ground.

Right to Reject Applications

In case of QIB Applicants, the Company in consultation with the Lead Managers may reject Applications provided that
the r easons f or r ejecting t he s ame shall b e p rovided t o s uch Applicantin writing. I n ¢ ase o f N on I nstitutional
Applicants and R etail I ndividual Applicants who applied, the Company has a right to reject A pplications based on
technical grounds.

Grounds for Technical Rejections

Applicants are advised to note that Applications are liable to be rejected inter alia on the following technical grounds:

1.  Amount paid does not tally with the amount payable for the highest value of Equity Shares applied for;

2. In case of Partnership Firms, Equity Shares may be registered in the names of the individual partners and no firm
as such shall be entitled to apply;

3. Application by persons not competent to contract under the Indian Contract Act, 1872 including minors (except
through their Legal Guardians), insane persons;

4. PAN not mentioned in the Application Form;

5. GIR number furnished instead of PAN;

6. Applications for lower number of Equity Shares than specified for that category of investors;
7. Applications at a price other than the Fixed Price of the Issue;

8. Applications for number of Equity Shares which are not in multiples of 4,000;
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9. Category not ticked;
10. Multiple Applications as defined in this Prospectus;

11. Incase of Application under p ower o f attorney or b y l imited co mpanies, co rporate, trust etc., where r elevant
documents are not submitted;

12. Applications accompanied by Stock invest/ money order/ postal order/ cash;

13. Signature of sole Applicant is missing;

14. Application Forms are not delivered by the Applicant within the time prescribed as per the Application Forms,
Issue O pening D ate ad vertisement an d t he P rospectus an d as p er t he i nstructions i n t he P rospectus an d t he
Application Forms;

15. In case no corresponding record is available with the Depositories that matches three parameters namely, names of
the Applicants (including the order of names of joint holders), the Depository Participant’s identity (DP ID) and
the beneficiary’s account number;

16. Applications for amounts greater than the maximum permissible amounts prescribed by the regulations;

17. Applications where clear funds are not available in the Escrow Account as per the final certificate from the Escrow
Collection Bank(s);

18. Applications by OCBs;

19. Applications by US persons other than in reliance on Regulation S or “qualified institutional buyers” as defined in
Rule 144 A under the Securities Act;

20. Applications not duly signed;
21. Applications by any persons outside India if not in compliance with applicable foreign and Indian laws;
22. Applications that do not comply with the securities laws of their respective jurisdictions are liable to be rejected;

23. Applications by persons prohibited from buying, selling or dealing in the shares directly or indirectly by SEBI or
any other regulatory authority;

24. Applications by persons who are not eligible to acquire Equity Shares of the Company in terms of all applicable
laws, rules, regulations, guidelines, and approvals;

25. Applications or revisions thereof by QIB Applicants, Non Institutional Applicants where the Application Amount
is in excess of  2,00,000 received after 3.00 pm on the Issue Closing Date;

APPLICANTS SHOULD NOTE THAT IN CASE THE PAN, THE DP ID AND CLIENT ID MENTIONED IN
THE APPLICATION FORM AND ENTERED INTO THE ELECTRONIC APPLICATION SYSTEM OF THE
STOCK EX CHANGESBY THE SCSBs DONOTM ATCHWITHP AN, THE DP I D AND CL IENTID
AVAILABLE IN THE DEPOSITORY DATABASE, THE APPLICATION FORMIS LIABLE TO BE
REJECTED.

Equity Shares in Dematerialised Form with NSDL or CDSL
As per the provisions of Section 29 (1) of the Companies Act, 2013, the allotment of Equity Shares in this Issue shall
be only in de-materialised form, (i.e., not in the form of physical certificates but be fungible and be represented by the

statement issued through the electronic mode).

In this c ontext, the Company isinthe process of signing two a greements with the respective D epositories and t he
Registrar to the Issue:

1. Agreement dated February 26, 2015 with NSDL, the Company and the Registrar to the Issue;
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All Applicants can seek allotment only in d ematerialised mode. Applications from any A pplicant without r elevant
details of his or her depository account are liable to be rejected.

2. Agreement dated January 17, 2015 with CDSL, the Company and the Registrar to the Issue.

1. An Applicant applying for Equity Shares must have at least one beneficiary account with either of the Depository
Participants of either NSDL or CDSL prior to making the Application.

2. The A pplicant must necessarily fill in the d etails (including t he B eneficiary Account Number an d D epository
Participant’s identification number) appearing in the Application Form or Revision Form.

3. Allotment to a successful Applicant will be credited in electronic form directly to the beneficiary account (with the
Depository Participant) of the Applicant.

4. Names in the Application Form or Revision Form should be identical to those appearing in the account details in
the Depository.

5. Ifincomplete or incorrect d etails ar e g iven u nder t he heading ‘Investors Depository A ccount D etails’ in t he
Application Form or Revision Form, it is liable to be rejected.

6. The Applicant is responsible for the correctness of his or her Demographic Details given in the Application Form
vis-a-vis those with his or her Depository Participant.

7. Equity Shares in electronic form can be traded only on the stock exchanges having electronic connectivity with
NSDL and CDSL. All the Stock Exchanges where our E quity Shares are proposed to be listed have electronic
connectivity with CDSL and NSDL.

8. The trading of the E quity Shares of our Company would be in de materialised form only for all investors in the
demat segment of the respective Stock Exchanges.

9. Allotment advice or refund orders will be directly sent to the Applicants by the Registrar to the Issue.
Communications

All future communications in connection with the Applications made in this Issue should be addressed to the Registrar
to the Issue quoting the full name ofthe sole or First A pplicant, A pplication F orm number, Applicants Depository
Account Details, number of Equity Shares applied for, date of Application form, name and address of the Banker to the
Issue where the Application was submitted and cheque or draft number and issuing bank thereof and a copy of the
acknowledgement slip.

Investors can contact the Compliance Officer or the Registrar to the Issue in case of any pre Issue or post Issue related
problems such as non receipt of letters of allotment, credit of allotted shares in the respective beneficiary accounts,
refund orders etc.

DISPOSAL OF APPLICATIONS AND APPLICATION MONEYS AND INTEREST IN CASE OF DELAY

The Company shall ensure the dispatch of Allotment advice, refund orders (except for Applicants who receive refunds
through el ectronic t ransfer o f funds) an d give b enefit t o t he b eneficiary acco unt with D epository P articipants a nd
submit the documents pertaining to the Allotment to the Stock Exchange within twelve working days of date of closure
of the Issue.

In case of applicants who receive refunds through ECS, Direct Credit or NEFT, the refund instructions will be given to
the clearing system within 12 working days from the Issue Closing Date. A suitable communication shall be sent to the
Applicants receiving refunds through this mode within 12 w orking days of Issue Closing Date, giving details of the
bank where refunds shall be credited along with amount and expected date of electronic credit of refund.

The Company shall use best efforts to ensure that all steps for completion of the necessary formalities for listing and

commencement of trading at SME Platform of BSE where the Equity Shares are proposed to be listed are taken within
12 working days of closure of the issue.
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In acco rdance with the Companies Act, t he r equirements o ft he Stock E xchange a nd t he S EBI R egulations, t he
Company further undertakes that:

1) Allotment of Equity Shares shall be made within 12 (twelve) working days of the Issue Closing Date;

2) Dispatch of refund orders or in a case where the refund or portion thereof is made in electronic manner, the refund
instructions are given to the clearing system within 12 (twelve) working days of the Issue Closing Date would be
ensured; and

The C ompany shall pay interestat 15% p.a. for any de lay be yond t he 12 ( twelve) w orking da ys time period a s
mentioned, if Allotment is not made and refund orders are not dispatched or if, in a case where the refund or portion
thereof is made in electronic manner, the refund instructions have not been given to the clearing system in the disclosed
manner and/ or demat credits are not made to investors within the 12 (twelve) working days time.

IMPERSONATION

Attention o f t he a pplicants i s s pecifically dr awn t o t he provisions of s ub-section (1) o fS ection 3 8 o f the
Companies Act, 2013 which is reproduced below:

“Any person who:

a) makes or abets making of an application in a fictitious name to a company for acquiring, or subscribing for, its
securities; or

b) makes or abets making of multiple applications to a company in different names or in different combinations of his
name or surname for acquiring or subscribing for its securities; or

c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or to any
other person in a fictitious name, shall be liable for action under Section 447 of the said Act.”

BASIS OF ALLOTMENT

Allotment w ill be m ade in c onsultation with B SE Limited ( The D esignated S tock Exchange). I nt he e vento f
oversubscription, the allotment will be made on a proportionate basis in marketable lots as set forth here:

1) The total number of Shares to be allocated to each category as a whole shall be arrived at on a proportionate basis
i.e. the total number of Shares applied for in that category multiplied by the inverse of the over subscription ratio
(number of applicants in the category x number of Shares applied for).

2) The number of Shares to be allocated to the successful applicants will be arrived at on a p roportionate basis in
marketable lots (i.e. Total number of Shares applied for into the inverse of the over subscription ratio).

3) For applications where the proportionate allotment works out to less than 4,000 equity shares the allotment will be
made as follows:

a) Each successful applicant shall be allotted 4,000 equity shares;

b) The successful applicants out of the total applicants for that category shall be determined by the drawal of lots
in such a manner that the total number of Shares allotted in that category is equal to the number of Shares
worked out as per (2) above.

4) Ifthe proportionate allotment to an applicant works out to a number that is not a multiple of 4,000 equity shares,
the applicant would be allotted Shares by rounding off to the lower nearest multiple of 4,000 equity shares subject
to a minimum allotment of 4,000 equity shares.

5) Ifthe Shares allocated on a proportionate basis to any category is more than the Shares allotted to the applicants in
that category, the balance available Shares for allocation shall be first adjusted against any category, where the
allocated Shares are not sufficient for p roportionate allotment to the successful applicants in that category, the
balance Shares, if any, remaining a fter such adjustment will be added to the category comprising o f applicants
applying for the minimum number of Shares. Ifas a result of the process of rounding off to the lower nearest
multiple o 4,000 e quity shares, r esults i n t he a ctual a llotment b eing higher t han t he shares o ffered, the final
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allotment may be higher at the sole discretion of the B oard of D irectors, up to 110% of the size o fthe o ffer
specified under the Capital Structure mentioned in this Prospectus.

6) The above proportionate allotment of shares in an Issue that is oversubscribed shall be subject to the reservation for
small individual applicants as described below:

a) A minimum of 50% of the net offer of shares to the Public shall initially be made available for allotment to
retail individual investors as the case may be.

b) The balance net offer of shares to the public shall be made available for allotment to (i) individual applicants
other th an r etails i ndividual in vestors a nd ( ii) o ther i nvestors, i ncluding C orporate B odies/ I nstitutions
irrespective of number of shares applied for.

c¢) The unsubscribed portion of the net offer to any one of the categories specified in (i) or (ii) shall/may be made
available for allocation to applicants in the other category, if so required.

In terms of Regulation 43(4) of the SEBI (ICDR) Regulations, 2009, as amended, if the retail individual investor
category is entitled to more than fifty percent on proportionate basis, the r etail i ndividual i nvestors shall be
allocated that higher percentage.

'Retail Individual Investor' means an investor who applies for shares of value of not more than % 2,00,000. Investors
may note that in case of over subscription allotment shall be on proportionate basis and will be finalized in consultation
with BSE.

The Executive Director / Managing Director of BSE - the Designated Stock Exchange in addition to the Lead Managers
and the Registrar to this Issue shall be responsible to ensure that the basis of allotment is finalized in a fair and proper
manner in accordance with the SEBI (ICDR) Regulations, 2009.

PROCEDURE AND TIME SCHEDULE FOR TRANSFER OF EQUITY SHARES

The I'ssue will b e conducted t hrough t he “ Fixed P rice M ethod” p ursuant t o which the Brokers / S ub-Brokers and
SCSBs will accept Applications for the Equity Shares during the Issue Period. The Issue Period will commence on
September 28, 2015 and expires on October 01, 2015. Following the expiration of the Issue Period, our Company, in
consultation with the Lead M anager, will determine the basis of allotment and entitlement to allotment based on the
applications received and subject to the confirmation by the Stock Exchanges. Successful Applicants will be provided
with a confirmation of their allocation for the Equity Shares within a prescribed time. The SEBI (ICDR) Regulations,
2009 require our Company to complete the allotment to successful Applicants within 12 days of the expiration of the
Issue Period. The Equity Shares will then be credited and allotted to the investors’ demat accounts maintained with the
relevant depository participant. Upon approval by the Stock Exchanges, the E quity Shares will be listed and trading
will commence.

LETTERS OF ALLOTMENT OR REFUND ORDERS OR INSTRUCTIONS TO THE SCSBs

The Registrar to the Issue shall give instructions for credit of the Allotted Equity Shares to the beneficiary account with
depository participants within 12 Working Days from the Issue Closing Date. Applicants residing at the centers where
clearing houses are managed by the RBI will get refunds through N ECS only e xcept w here ap plicant is o therwise
disclosed as eligible to get refunds t hrough direct credit and N EFT. O ur C ompany shall e nsure di spatch of refund
orders, if any, by registered post or speed post at the sole or First Applicant’s sole risk within 12 Working Days of the
Issue Closing Date. Applicants to whom refunds are made through electronic transfer of funds will be senta letter
through ordinary post, intimating them about the mode of credit of refund within 12 Working Days of closure of Issue
Closing Date. In case of ASBA Applicants, the Registrar shall instruct the relevant SCSBs to unblock the funds in the
relevant ASBA Account to the extent of the Application Amount specified in the Application Forms for withdrawn,
rejected or unsuccessful or partially successful ASBA Applications within 12 Working Days of the Issue Closing Date.

REFUNDS

In case o f Applicants r eceiving r efunds t hrough e lectronic t ransfer o f funds, de livery of r efund or ders/ a llocation
advice/ C ANs may get delayed ifthe same once sentto the ad dress o btained from t he d epositories ar e r eturned
undelivered. In such an event, the address and other details given by the Applicant in the Application Form would be
used only to ensure dispatch of refund orders. Please note that any such delay shall be at the Applicants sole risk and
neither the Company, the Registrar, Escrow Collection Bank(s) nor the Lead Managers shall be liable to compensate
the Applicant for any losses caused to the Applicant due to any such delay or liable to pay any interest for such delay.
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In case no corresponding record is available with the Depositories, which matches three parameters, namely, names of
the Applicants (including the order of names of joint holders), the Depository Participant’s identity (DP ID) and the
Beneficiary’s Identity, then such Applications are liable to be rejected.

The Company in its absolute discretion, reserves the right to permit the holder of the power of attorney to request the
Registrar that for the purpose of printing particulars on the refund or der and mailing of the refund or der/ C ANs/
allocation advice/ refunds through electronic transfer of funds, the Demographic Details given on the Application Form
should be used (and not those obtained from the Depository of the Applicant). In such cases, the Registrar shall use
Demographic Details as given in the Application Form instead of those obtained from the depositories.

Refunds, dividends and other distributions, if any, will be payable in Indian Rupees only and net of bank charges and/
or commission. In case of Applicants who remit money through Indian Rupee drafts purchased abroad, such payments
in Indian Rupees will be converted into US Dollars or any other freely convertible currency as may be permitted by the
RBI at the rate of exchange prevailing at the time of remittance and will be dispatched by registered post or if the
Applicants so desire, will be credited to their NRE accounts, details of which should be furnished in the space provided
for this purpose in the Application F orm. T he C ompany will not be responsible for loss, i fany, incurred by the
Applicant on account of conversion of foreign currency.

Payment of Refund

Applicants must note that on the basis of name of the Applicants, Depository Participant’s name, DP ID, Beneficiary
Account num ber provided by them in the Application F orm, the R egistrar will obtain, from the D epositories, t he
Applicants’ b ank acco unt d etails, i ncluding t he n ine d igit Mag netic I nk Character R ecognition (“MICR”) co de as
appearing o na ch eque 1 eaf. H ence Applicants ar e ad vised t o i mmediately update t heir b ank acco unt d etails as
appearing on the records o f the D epository P articipant. P lease n ote t hat failure to do so could result in delays in
dispatch of refund order or refunds through electronic transfer of funds, as applicable, and any such delay shall be at the
Applicants’ sole risk and neither the Company, the Registrar, Escrow Collection Bank(s), Bankers to the Issue nor the
Lead Managers shall be liable to compensate the Applicants for any losses caused to the Applicant due to any such
delay or liable to pay any interest for such delay.

MODE OF MAKING REFUNDS
The payment of refund, if any, would be done through various modes as given hereunder:

1) ECS (Electronic Clearing System) - Payment o frefund would b e d one t hrough E CS for a pplicants ha ving an
account at any of the centres where such facility has been made available specified by the RBI. This mode of
payment o f refunds would be subject to availability o f complete bank account details including the MICR code
from the Depositories.

2) Direct Credit - Applicants having bank a ccounts with the R efund B anker(s), as mentioned in the Application
Form, shall be eligible to receive refunds through direct credit. Charges, if any, levied by the Refund Bank(s) for
the same would be borne by the Company.

3) NEFT (National Electronic Fund Transfer) - Payment of refund shall be undertaken through NEFT wherever the
applicants' bank has been assigned the Indian Financial System Code (IFSC), which can be linked to a Magnetic
Ink Character Recognition (MICR), if any, available to that particular bank branch. IFSC Code will be obtained
from the website of RBI as on a date immediately prior to the date of payment of refund, duly mapped with MICR
numbers. Wherever the applicants have registered their nine digit MICR number and their bank account number
while opening a nd ope rating t he de mat a ccount, t he same will be duly mapped with the [FSC Code of that
particular bank branch and the payment of refund will be made to the applicants through this method. The process
flow in respect of refunds by way of NEFT is at an evolving stage and hence use of NEFT is subject to operational
feasibility, cost and process efficiency.

4) For all other applicants, including those who have not updated their bank p articulars with the MICR code, the
refund orders will be through Speed Post/ Registered Post. Such refunds will be made by cheques, pay orders or
demand drafts drawn on the Refund B ank and payable at par at places where Applications are received. Bank
charges, if any, for cashing such cheques, pay orders or de mand drafts at other centres will be payable by the
Applicants.
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INTEREST IN CASE OF DELAY IN DISPATCH O F ALLOTMENT LETTERS OR RE FUND O RDERS /
INSTRUCTION TO THE SCSBs BY THE REGISTRAR

The issuer agrees that as far as possible allotment of securities offered to the public shall be made within twelve (12)
days of the closure of public issue. The issuer further agrees that it shall pay interest at the rate of fifteen (15) per cent
per annum if the allotment letters or refund orders have not been despatched to the applicants or if, in a case where the
refund or portion thereof is made in el ectronic manner, the refund instructions have not been given to the clearing
system in the disclosed manner within fifteen days from the date of the closure of the issue. H owever ap plications
received a fter t he ¢ losure o fis sue in fulfilment o f underwriting o bligations to meet th e minimum s ubscription
requirement, shall not be entitled for the said interest.

UNDERTAKINGS BY OUR COMPANY

The Company undertakes the following:

1) That the complaints received in respect of this Issue shall be attended to by us expeditiously;

2) Thatall steps will be taken for the c ompletion o fthe necessary formalities for lis ting a nd c ommencement o f
trading at the Stock Exchange where the Equity Shares are proposed to be listed within 12 (twelve) working days

of closure of the Issue;

3) That funds required for making refunds to unsuccessful a pplicants as per the mode(s) disclosed shall be made
available to the Registrar to the Issue by us;

4) That where refunds are made through electronic transfer of funds, a s uitable communication shall be sent to the
applicant within 12 (twelve) working days of the Issue Closing Date, as the case may be, giving details of the bank
where refunds shall be credited along with amount and expected date of electronic credit of refund;

5) That the letter of allotment/ refund orders to the non resident Indians shall be dispatched within specified time;

6) Thatno further issue o f E quity Shares shall be made till th e Equity Shares offered through this Prospectus are
listed or until the Application monies are refunded on account of non listing, under subscription etc.

7) That adequate arrangements shall be made till the securities offered through this Offer Document are listed or till
the application moneys are refunded on account of non-listing, under subscription, etc.;

8) That we shall not have recourse to the Issue proceeds until the approval for trading of the Equity Shares from the
Stock Exchange where listing is sought has been received.

UTILIZATION OF ISSUE PROCEEDS
Our Board certifies that:

1) All monies received out of the Issue shall be credited/ transferred to a s eparate bank account other than the bank
account referred to in sub section (3) of Section 40 of the Companies Act, 2013;

2) Details of all monies utilized out of the Issue shall be disclosed under an ap propriate head in our balance sheet
indicating the purpose for which such monies have been utilized;

3) Details of all unutilized monies out of the Issue, if any shall be disclosed under the appropriate head in the balance
sheet indicating the form in which such unutilized monies have been invested and

4) Our Company shall comply with the requirements of Clause 52 of the SME Listing Agreement in relation to the
disclosure and monitoring of the utilization of the proceeds of the Issue.

Our Company shall not have recourse to the Issue Proceeds until the approval for listing and trading of the Equity
Shares from the Stock Exchange where listing is sought has been received.
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WITHDRAWAL OF THE ISSUE

The C ompany, in consultation with the Lead Manager, reserves the right not to proceed with the Issue at any time
before the Issue Opening Date, without assigning any reason thereof. Notwithstanding the foregoing, the Issue is also
subject to obtaining the final listing and trading approvals of BSE for listing of Equity Shares offered through this issue
on its SME Platform, which the Company shall apply for after Allotment.

In case, the Company wishes to withdraw the Issue after Issue Opening but before allotment, the Company will give
public notice giving reasons for withdrawal o f Issue. The public notice will appear in two widely circulated national
newspapers (one each in English and Hindi) and one in regional newspaper. The Stock Exchanges where the E quity
Shares are proposed to be listed shall also be informed promptly.

If the Company withdraws the Issue after the Application Closing Date, the Company will be required to file a fresh
Draft Offer Document with the Stock Exchange.
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Foreign investment in Indian securities is regulated through the Industrial Policy, 1991 of the Government of India and
FEMA. While the Industrial Policy, 1991 prescribes the limits and the conditions subject to which foreign investment
can be made in different sectors of the Indian economy, FEMA regulates the precise manner in which such investment
may be made. Under the Industrial Policy, unless specifically restricted, foreign investment is freely permitted in all
sectors of Indian economy up to any extent and without any prior approvals, but the foreign investor is required to
follow certain prescribed procedures for making such investment. Foreign investment is allowed up to100% under
automatic route in our Company.

RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

India’s current Foreign Direct Investment (“FDI”) Policy issued by the Department of Industrial Policy and Promotion,
Ministry of Commerce and Industry, Gol (“DIPP”) by circular 1 of 2014, with effect from April 17, 2014 (“Circular 1
0f 2014”), consolidates and supersedes all previous press notes, press releases and clarifications on FDI issued by the
DIPP. The Government proposes to update the consolidated circular on FDI Policy once every Year and therefore,
Circular 1 of 2014 will be valid until the DIPP issues an updated circular.

FIIs are permitted to subscribe to shares of an Indian company in a public offer without the prior approval of the RBI,
so long as the price of the equity shares to be issued is not less than the price at which the equity shares are issued to
residents.

The transfer of shares by an Indian resident to a non-resident does not require the prior approval of the FIPB or the
RBI, provided that (i) the activities of the investee company are under the automatic route under the Consolidated FDI
Policy and tr ansfer d oes n ot a ttract th e p rovisions o fthe S EBI ( Substantial Acquisition o f S hares and T akeovers)
Regulations, 2011; (ii) the non-resident shareholding is within the sectoral limits under the Consolidated FDI Policy;
and (iii) the pricing is in accordance with the guidelines prescribed by SEBI/RBI. Further, in terms of the Consolidated
FDI Policy, prior approval of the RBI shall not be required for transfer of shares between an Indian resident and person
not resident in India if conditions specified in the Consolidated FDI Policy have been met.

The transfer of shares of an Indian company by a p erson resident outside India to an Indian resident, where pricing
guidelines specified by RBI under the foreign exchange regulations in India are not met, will not require approval of
the RBI, provided that (i) the original and resultant investment is in line with Consolidated FDI policy and applicable
foreign e xchange r egulations p ertaining to inter alia sectoral c aps and r eporting r equirements; (ii) the pricingisin
compliance with applicable regulations or guidelines issued by SEBI; and (iii) a compliance certificate in this regard is
obtained from chartered accountant and attached to the filings made before the authorised dealer bank.

As per the existing policy of the Government of India, OCBs cannot participate in this Issue.

The E quity Shares have not been and will not b e registered, listed or o therwise qualified in any o ther j urisdiction
outside India and may not be offered or sold, and Applications may not be made by persons in any such jurisdiction,
except in compliance with the applicable laws of such jurisdiction, except in compliance with the applicable laws of
such jurisdiction.

The above information is given for the benefit of the Applicants. Our Company and the LM are not liable for any
amendments or modification or ch anges in ap plicable 1 aws o r r egulations, which may o ccur after the d ate o f t his
Prospectus. Applicants are advised to make their independent investigations and ensure that the Applications are not in
violation of laws or regulations applicable to them.
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Capitalised terms used in this section have the meaning that has been given to such terms in the Articles of Association
of our Company. Pursuant to Table F in Schedule I of the Companies Act, 2013, the main provisions of the Articles of
Association of our Company are detailed below:

SECTION X — MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

These A rticles of A ssociation were adopted in substitution for and t o the entire exclusion of the earlier Articles of

Association at the Extra-ordinary General Meeting of the Company held on February 17, 2015.

Amount of Share

Capital

Shares under control
of Board

Directors may allot
shares otherwisethan
for cash

Kinds of
ShareCapital

Issue of certificate

Certificate to bear
seal

One certificate for
shares held jointly

Issue of new
certificate in place
of one defaced, lost
or destroyed

Provisions as to

7.1.

7.2.

7.3.

7.4.

7.5.

Share capital and variation of rights

3. The A uthorized S hare C apital o fthe Company is asstated in Clause V ofthe
Memorandum ofAssociation and shall be as altered therein from time to time.

4. Subject to the provisions of the Act and these Articles, the shares in the capital of
the Company shall be under t he c ontrol of t he B oard who may i ssue, a llot or
otherwise dispose of the same or any of them to such persons, in such proportion
and on such terms and conditions and either at a premium or at par and at such time
as they may from time to time think fit.

5. Subject to the provisions o f the Act and these Articles,the B oard may issue and
allot s hares i n the cap ital of t heCompany o n pa yment or part payment for any
property orassets o f any kind whatsoever sold or transferred, goods or machinery
supplied or for services rendered to the Companyin the conduct of its business and
any shares which may beso allotted may be issued as fully paid-up or partly paid-
upotherwise than for cash, and if so issued, shall be deemedto be fully paid-up or
partly paid-up shares, as the casemay be

6. The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable laws:
a. Equity share capital:
i. with voting rights; and / or
ii. with differential rights as to dividend, voting or otherwise in accordance with
the Rules; and
b. Preference share capital

Every person whose name is entered as a member in the register of members shall be

entitled to receive within two months after incorporation, in case of subscribers to the

memorandum o r a fter a llotment o r within o ne month after th e a pplication f or t he

registration of transfer or transmission or within such other period as the conditions of

issue shall be provided,--

a. one certificate for all his shares without payment of any charges; or

b. several certificates, each for one or more o f his shares, upon p ayment o f t wenty
rupees for each certificate after the first.

c.

Every certificate shall be under the seal and shall specify the shares to which it relates

and the amount paid-up thereon

In respect of any share or shares held jointly by several persons, the company shall not
be bound to issue more than one certificate, and delivery of a cer tificate for a s hare to
one of several joint holders shall be sufficient delivery to all such holders

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the b ack for en dorsement o f t ransfer, t hen up on p roduction a nd s urrender
thereof to the C ompany, a new certificate may be issued in lieu thereof, and i fany
certificate is lo st o r d estroyed th en u pon p roof th ereof to th e s atisfaction o f't he
Company and o n e xecution o f s uch i ndemnity a s the B oard d eems ad equate, a n ew
certificate in lieu thereof s hall be given. E very certificate under this Article shallbe
issued on payment of fees for each certificate as may be fixed by the Board.

The provisions o f the foregoing Articles relating to issue of certificates s hall mutatis
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issue of certificates
to apply mutatis
mutandis to
debentures, etc.

Power to pay
Commission or
brokerage in
connection with
securities issued

Rate of
commission in
accordance with
Rules

Mode of payment
of commission

Payment o
brokerage

Variation of
members’ rights

Provisions as to
general meetings
to apply mutatis
mutandis to each
meeting

Further issue of
share capital

Mode of further
issue of shares

Issue of further
shares not to affect
rights of existing
members

Power to issue
redeemable
preference shares

8.1.

8.2.

8.3.

8.4.

9.1

9.2.

10.1

10.2

11.2.

mutandis apply to is sue o f ¢ ertificates f or a ny o ther s ecurities i ncluding d ebentures
(except where the Act otherwise requires) of the Company

The company may exercise the powers of paying commissions conferred by sub-section
(6) of section 40, provided that the rate per cent. or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner required by that section and rules
made thereunder

The rate or amount of the commission shall not exceed the rate or amount prescribed in
rules made under sub-section (6) of section 40

The commission may be satisfied by the payment of cash or the allotment o f fully or
partly paid shares or partly in the one way and partly in the other

The Company may pay a reasonable and lawful sum for brokerage authorized by the
shareholders

. If at any time the s hare capital is divided into d ifferent c lasses o f shares, the rights

attached to any class (unless otherwise provided by the terms ofissue of the shares of
that class) may, subject to the provisions of section 48, and whether or not the company
is being wound up, be varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of a special resolution passed at a
separate meeting of the holders of the shares of that class

To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least
two persons holding at least one-third of the issued shares of the class in question

. The Board or the Company, as the case may be, may, in accordance with the Act and

the Rules, issue further shares to —

a. persons who, at the date of offer, are holders of equity shares of the Company; such
offer shall be d eemed to include a r ight ex ercisable by the p erson co ncerned t o
renounce the shares offered to him or any of them in favour of any other person; or

. employees under any scheme of employees’ stock option; or

c. any persons, whether or not those persons include the persons referred to in clause

(a) or clause (b) above

. A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential o ffer or private placement, subject to and
in accordance with the Act and the Rules

. The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares o fthat class, be deemed to be varied by the creation orissue of further
shares ranking paripassu therewith.

Subject to th e p rovisions o fthe Act, t he B oard with t he s anction o fa n o rdinary
resolution,shall have the power to issue or re-issue preference shares of one or more
classes which are liable to be redeemed, or converted to equity shares, on such terms
and conditions and in such manner as determined as the company before the issue of
the shares may, by special resolution, determine

Dematerialisation of Securities
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Dematerialization
of Securities

Options for
investors

Securities in
depositories to be
in fungible form

Rights of
Depositories and
beneficial owners

Service of
Documents

Transfer of
securities

Allotment of
securities dealt
with in a
depository

Distinctive number
of securities held in

a Depository

Register and index
of Beneficial
Owners

Company’s lien on
shares

12.1. The Company shall be entitled to dematerialize securities and to o ffer securities in a
dematerialized form pursuant to the Depositories Act, 1996, as amended

12.2. Every holder of or subscriber to securities of the Company shall have the option to
receive certificates for such securities or to hold the securities with a Depository. Such
a person who is the beneficial o wner of the securities can at any timeoptoutofa
depository, if permitted bylaw, in respect of any securities in the manner provided by
the Depositories Act, 1996, as amended and the Company shall, in the manner and
within the time prescribed, issue to the beneficial o wner the required certificates for
the Securities.

If a person opts to hold his Securities with the depository, the Company shall intimate
such d epository t he d etails of a llotmento fthe S ecurities,and onreceipto fthe
information, t he d epository s hall e nter in its record the name ofthe allottee as the
beneficial owner of the Securities

12.3. All securities held by a depository shall be d ematerialized and be in fungible form.
Nothing c ontained i n S ections 88, 89, 90 and 18 6 of the Actshallapplytoa
depository in respect of the securities held by on behalf of the beneficial owners

12.4.

a. Notwithstanding anything to the contrary contained in the Act or these
Articles, a d epository s hall be d eemed t o b et he r egistered o wner f or t he
purposes of effecting transfer of ownership of securities of the Company on
behalf of the beneficial owner

b. Save as otherwise provided in (a) above, the depository as the registered owner
of the securities shall not have any voting rights or any other rights in respect
of the securities held by it

c. Every person holding securities of the Company and whose name is entered as
the b eneficial o wner o f's ecurities in t he r ecord o fth e d epository s hall b e
entitled to all the rights and b enefits and b e subject to all the lia bilities in
respect of the securities which are held by a depository and shall be deemed to
be a Member of the Company

12.5. Notwithstanding anything contained in the Act or these Articles to the contrary, where
securities o fthe C ompany ar e held in a d epository, the r ecords o f t he b eneficiary
ownership may be served by such depository on the Company by means of electronic
mode or by delivery of floppies or discs

12.6. Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of
securities ef fected b yat ransferor an d t ransferee b oth o f whom ar e en tered as
beneficial owners in the records of a depository

12.7. Notwithstanding anything contained in the Act or these Articles, where securities are
dealt with by a d epository, the C ompany s hall intimate the d etails thereof to the
depository immediately on allotment of such securities

12.8. Nothing co ntained inthe Actorthese Articles r egarding t he necessity o f having
distinctive numbers for securities issued by the Company shall apply to securities held
with a depository

12.9. The R egister and Index o f b eneficial o wners maintained by a d epository under the
Depositories Act, 1996, as amended shall be deemed to be the Register and Index of
Members and Security holders for the purposes of these Articles

Lien

13.1. The Company shall have a first and paramount lien —
a. oneveryshare (notbeinga fully paid share), for all monies ( whether p resently
payable or not) called, or payable at a fixed time, in respect of that share; and
b. onall shares (notbeing fully p aid s hares) standing r egistered in the name o fa
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Lien to extend to
dividends, etc.

Waiver of lien in
case of registration

As to enforcing
lien by sale

Validity of sale

Purchaser to be
registered holder

Validity of
Company’s receipt

Purchaser not
affected

Application of
proceeds of sale

Payment of
residual money

Outsider’s lien
not to affect
Company’s lien

Provisions as

to lien to apply
mutatis mutandis
to debentures, etc

Board may make
calls

member, for all monies presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share to be wholly or in part exempt
from the provisions of this clause.

13.2. The Company’s lien, if any, on a share shall extend to all dividends or interest, as the
case may be, payable and bonuses declared from time to time in respect of such shares
for any money owing to the Company.

13.3. Unless o therwise a greed by the B oard, the registration o f a t ransfer o f s hares shall
operate as a waiver of the Company’s lien

14.1. The Company may sell, in such manner as the Board thinks fit, any shares on which
the Company has a lien:

Provided that no sale shall be made—

a. unless a sum in respect of which the lien exists is presently payable; or

b. until the expiration of fourteen days after a notice in writing stating and demanding
payment o f suchp arto ft he a mountinrespecto f whichthe liene xistsasis
presently payable, has been given to the registered holder for the time being of the
share or to t he p erson en titled t hereto by r eason o f his death orinsolvencyor
otherwise.

14.2. To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof

14.3. The purchaser shall be registered as the holder ofthe shares comprised in any such
transfer

14.4. The receipt of the Company for the consideration (if any) given for the share on the
sale thereof shall (subject, if necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute a good title to the share and
the purchaser shall be registered as the holder of the share

14.5. The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to t he s hares b e a ffected b y a ny ir regularity o r in validity int he
proceedings with reference to the sale.

15.1. The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable

15.2. The residue, i fany, s hall, subject to a like lien for s ums n ot p resently p ayable as
existed upon the shares before the sale, be paid to the person entitled to the shares at
the date of the sale

16. In exercising its lien, the Company shall be entitled to treat the registered holder of
any share as the absolute owner thereof and accordingly shall not (except as ordered
by a court of competent jurisdiction or unless required by any statute) be bound to
recognise any equitable or other claim to, or interest in, such share on the part of any
other person, whether a creditor of the registered holder or otherwise. The Company’s
lien shall prevail notwithstanding that it has received notice of any such claim.

17.  The provisions of these Articles relating to lien shall mutatis mutandis apply to any
other securities including debentures of the Company

Calls on shares

18.1. The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares
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Notice of call

Board may extend
time for payment

Revocation or
postponement of
call

Call to take effect
from date of
resolution
Liability of joint
holders of shares

When interest on
call or instalment
payable

Board may waive
interest

Sums deemed to
be calls

Effect o
nonpayment
of sums

Payment in
anticipation of
calls may carry
interest

Instalments on
shares to be duly
paid

Calls on shares of
same class to be
on uniform basis

18.2.

18.3.

18.4.

19.

20.

21.1.

21.2.

22.1.

22.2.

23.

24.

25.

or by way of premium) and not by the conditions of allotment thereof made payable at
fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be
payable atless t han on e month fromt he da te fixed fort he pa yment of t he 1 ast
preceding call

Each member shall, subject to receiving at least fourteen days' notice specifying the
time or times and place of payment, pay to the company, at the time or times and place
so specified, the amount called on his shares

The B oard may, from time to time, atits discretion, e xtend th e ti me fixed for the
payment o fany callinrespect o fone or more members as the B oard may d eem
appropriate in any circumstances

A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid by instalments

The joint holders ofa share shall be jointly and severally liable to pay allcallsin
respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from
the day appointed for payment thereof to the time of actual payment at ten per cent.
per annum or at such lower rate, if any, as the Board may determine.

The Board shall be at liberty to waive payment of any such interest wholly or in part.

Any sum which by the terms ofissue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of
premium, s hall, for the p urposes of these regulations, be deemed to be a call duly
made and p ayable on the date on which by the terms o fissue such sum becomes
payable.

In case of non-payment of such sum, all the relevant provisions of these regulations as
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified

The Board—

may, if it thinks fit, receive from any member willing to advance the same, all or
any part of the monies uncalled and unpaid upon any shares held by him; and

upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate as may be fixed by the
Board. Nothing contained in this clause shall confer on the member (i) any right to
participate in profits or dividends or (ii) any voting rights in respect of the moneys
so paid by himuntil the same would, but for s uch pa yment, be come pr esently
payable by him.

If by the conditions of allotment of any shares, the whole or part of the amount of
issue price therecof shall be payable by instalments, then every such instalment shall,
when due, be paid to the Company by the person who, for the time being and from
time to time, is or shall be the registered holder of the share or the legal representative
of a deceased registered holder

All calls shall be made on a uniform basis on all shares falling under the same class.

Explanation: Shares of the same nominal value on which different amounts have been paid-
up shall not be deemed to fall under the same class.
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26. Neither a judgment nor a decree in favour of the Company for calls or other moneys
due in respect of any shares nor any part payment or satisfaction thereof nor the receipt
by the Company of a portion of any money which shall from time to time be due from
any member inrespect ofany shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment of any such money shall
preclude the forfeiture of such shares as herein provided

27. The provisions of these Articles relating to calls shall mutatis mutandis apply to any
other securities including debentures of the Company.

Transfer of shares

27.1. The instrument of transfer of any share in the Company shall be duly executed by or
on behalf of both the transferor and transferee

27.2. The transferor shall be deemed to remain a h older of the share until the name of the
transferee is entered in the register of members in respect thereof

28. The Board may, subject to the right of appeal conferred by the Act decline to register —
a. the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or
b. any transfer of shares on which the Company has a lien.

29. Incaseofshares heldin p hysical form, the B oard may decline t o r ecognize an'y
instrument of transfer unless —

a. the instrument of transfer is duly executed and is in the form as prescribed in the
Rules made under the Act;

b. the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer; and

c. the instrument of transfer is in respect of only one class of shares.

30. On giving of previous notice of at least seven days or such lesser period in accordance
with the Act and Rules made thereunder, the registration of transfers may be suspended
at such times and for such periods as the Board may from time to time determine:
Provided that such registration shall not be suspended for more than thirty days at any
one time or for more than fortyfive days in the aggregate in any year.

31. The provisions of these Articles relating to transfer of shares shall mutatis mutandis
apply to any other securities including debentures of the Company

Transmission of shares

32.1.  Onthe death of a member, the survivor or survivors where the member was a joint
holder, an d his n ominee o r n ominees o r 1 egal r epresentatives where he was as ole
holder, shall be the only persons recognised by the Company as having any title to his
interest in the shares

32.2. Nothing in clause (1) shall release the estate ofa deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons

33.1.Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter provided, elect, either —
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a. to be registered himself as holder of the share; or

b. to make such transfer of the share as the deceased or insolvent member could have
made.

33.2.The Board shall, in either case, have the same right to decline or suspend registration as
it would have had, if the deceased or insolvent member had transferred the share before
his death or insolvency

33.3.The Company shall be fully indemnified by such person from all liability, if any, by
actions taken by the Board to give effect to such registration or transfer

34.1.If the person so becoming entitled s hall elect to be registered as holder o fthe share
himself, he shall deliver or send to the C ompany a notice in writing signed by him
stating that he so elects.

34.2.1f the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share

34.3.All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration o f transfers o f shares shall be ap plicable to any such
notice or transfer as a foresaid as ifthe death or insolvency o fthe member had not
occurred and the notice or transfer were a transfer signed by that member

35. A person be coming e ntitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he would
be entitled if he were the registered holder of the share, except that he shall not, before
being registered as a member in respect o fthe share, be entitled inrespectofitto
exercise any right conferred by membership in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied
with within ninety days, the B oard may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the share, until the requirements ofthe
notice have been complied with.

36. The provisions o fth ese Articles r elating to tr ansmission b y o peration o fla w shall
mutatis mutandis apply to any other securities including debentures of the Company

Forfeiture of shares

37. Ifa member fails to pay any call, or instalment of a call or any money due in respect
of any share, on the day appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or instalment remains unpaid or a
judgement or decree in respect thereof remains unsatisfied in whole or in part, serve a
notice on him requiring payment of so much of the call or instalment or other money
as is unpaid, together with any interest which may have accrued and all expenses that
may have been incurred by the Company by reason of non-payment.

38. The notice aforesaid shall:

a. name a further day (not being earlier than the expiry of fourteen days from the
date of service ofthe notice) on or before which the payment required by the
notice is to be made; and

b. state that, in the event of non-payment on or before the day so named, the shares
in respect of which the call was made shall be liable to be forfeited

39. If the requirements of any such notice as aforesaid are not complied with, any share
in respect of which the notice has been given may, at any time thereafter, before the
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paymentrequired by the notice has been made, be forfeited by a r esolution o fthe
Board to that effect.

40. Neither the receipt by the Company for a portion of any money which may from time
to time be due from any member in respect of his shares, nor any indulgence that
may be granted by the Company in respect o f payment of any such money, s hall
preclude the Company fromthereafter proceeding to enforce a forfeiture in respect of
such shares as herein provided. Such forfeiture shall include all dividends declared or
any ot her moneys p ayable in respect o f the forfeited s hares and n ot act ually p aid
before the forfeiture

41. When any share shall have been so forfeited, notice of the forfeiture shall be given to
the d efaulting member and an entry o fthe forfeiture with t he d ate t hereof, s hall
forthwith be made in the register of members but no forfeiture shall be invalidated by
any o mission or ne glect or any failure to gi ve such notice or make such entry as
aforesaid.

42. The forfeiture o fa s hare s hall i nvolve ex tinction at the time o f forfeiture, o fal 1
interest in and all claims and demands against the Company, in respect of the share
and all other rights incidental to the share

43.1.A forfeited share shall be deemed to be the property of the Company and may be sold
or re -allotted or otherwise di sposed of e ither t o the pe rson who was be fore s uch
forfeiture the holder thereof or entitled thereto or to any other person on such terms
and in such manner as the Board thinks fit.

43.2.At any time before a sale, re-allotment or disposal as aforesaid, the Board may cancel
the forfeiture on such terms as it thinks fit

44.1.A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited s hares, but s hall, notwithstanding t he forfeiture, remain liable to pay,
and s hall p ay, to the C ompany all monies which, at the date o f forfeiture, were
presently payable by him to the Company in respect of the shares

44.2.All such monies payable shall be paid to gether with interest thereon at such rate as
the Board may determine, from the time of forfeiture until payment or realisation.
The Board may, ifit thinks fit, but without be ing under any obligationto do s o,
enforce the payment of the whole or any portion of the monies due, without any
allowance for the value ofthe shares at the time of forfeiture or waive payment in
whole or in part.

44 .3.The liability of such person shall cease if and when the Company shall have received
payment in full of all such monies in respect of the shares

45.1.A duly verified declaration in writing that the declarant is a director, the manager or
the s ecretary o f't he C ompany, and t hat as hare inthe Company has b een d uly
forfeited on adate stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share;

45.2.The Company may receive the consideration, if any, given for the share on any sale,
re-allotment or disposal thereof and may execute a transfer of the share in favour of
the person to whom the share is sold or disposed of;

45.3.The transferee shall thereupon be registered as the holder of the share; and

45.4.The transferee shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or disposal of the share.

46. Upon any s ale a fter forfeiture or for en forcing al ien in ex ercise o f't he p owers
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47.

48.

49.

50.

hereinabove given, the Board may, if necessary, appoint some person to execute an
instrument for t ransfer o f the s hares sold an d cau se the p urchaser’s nametobe
entered in the register of members in respect of the shares sold and after his name has
been entered in the register of members in respect of such shares the validity of the
sale shall not be impeached by any person

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate(s), if any, originally issued in respect of the relative shares
shall (unless t he s ame s hall o nd emand byt he Company hasb een p reviously
surrendered to it by the d efaulting member) stand cancelled and b ecome null and
voidan d b e o f no ef fect, a nd t he B oard s hall b e en titled t 0 i ssue a d uplicate
certificate(s) in respect of the said shares to the person(s) entitled thereto

The Board may, subject to the provisions of the Act, accept a surrender of any share
from or by any member desirous of surrendering them on such terms as they think fit.

The provisions o ft hese Articles as t o forfeiture s hall ap plyinthe case o fnon-
payment of any sum which, by the terms ofissue of a s hare, becomes payable at a
fixed t ime, whether o n a ccount o fthe nominal value o ftheshareorby wayo f
premium, as if the same had been payable by virtue of a call duly made and notified

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis
apply to any other securities including debentures of the Company.

Alteration of capital

51. Subject to the provisions of the Act, the Company may, byordinary resolution —

a.

b.

increase the share capital by such sum, to be divided into shares of such amount as
it thinks expedient;

consolidate and divide all or any of its share capital into shares oflarger amount
than its existing shares:

Provided that any consolidation and division which results in changes in the voting
percentage of members shall require applicable approvals under the Act;

convert all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination;

sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum;

cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

52. Where shares are converted into stock:

a.

the holders of stock may transfer the same or any part thereof in the same manner
as, and subject to the same Articles under which, the shares from which the stock
arose m ight b efore t he co nversion h ave b een t ransferred, o r as n ear t hereto as

circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount
of the shares from which the stock arose;

the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of
the Company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be conferred by an
amount o fs tock which would no t, i fe xisting i n s hares, ha ve ¢ onferred t hat
privilege or advantage;

such o fthese Articles o fthe C ompany as are ap plicable to p aid-up s hares s hall
apply to stock and the words “share” and “shareholder”/“member” s hall i nclude
“stock” and “stock-holder” respectively
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53. The Company may, by resolution as prescribed by the Act, reduce in any manner and in
accordance with the provisions of the Act and the Rules, —

a

b.
c.
d.

its share capital; and/or

any capital redemption reserve account; and/or
any securities premium account; and/or

any other reserve in the nature of share capital

Joint Holders

54. Where two or more persons are registered as joint holders (not more than three) of any
share, they shall be deemed (so far as the Company is concerned) to hold the same as
joint tenants with benefits of survivorship, subject to the following and other provisions
contained in these Articles:

a.

55.1.The C ompanyb yo rdinaryr esolution

The joint-holders of any share shall be liable severally as well as jointly for and in
respect of all calls or instalments and other payments which ought to be made in
respect of such share.

On the death of any one or more of such joint-holders, the survivor or survivors
shall be the only person or persons recognized by the Company as having any title
to the share but the Directors may require such evidence of death as they may deem
fit, and nothing herein contained shall be taken to release the estate of a d eceased
joint-holder from any liability on shares held by him jointly with any other person.
Any one of such joint holders may give effectual receipts of any dividends, interests
or other moneys payable in respect of such share

Only the person whose name stands first in the register of members as one of the
joint-holders o fany s hare s hall be entitled to the delivery o f cer tificate, i f any,
relating to such share or to receive notice (which term shall be deemed to include
all relevant documents) and any notice served on or sent to such person shall be
deemed service on all the joint-holders

1. Any one of two or more joint-holders may vote at any meeting either personally
or by attorney or by proxy in respect of such shares as if he were solely entitled
thereto an d i f more t han o ne o f's uch j ointholders b e p resent at an y meeting
personally or by proxy or by attorney t hen that o ne o f such p ersons s o p resent
whose name stands first or higher (as the case may be) on the register in respect of
such shares shall alone be entitled to vote in respect thereof.

2. Several ex ecutors o r ad ministrators o f a d eceasedmember in whose ( deceased
member) sole nameany share stands, shall for the purpose of thisclause be deemed
joint-holders

The provisions o f these Articles relating to joint holders o f shares shall mutatis

mutandis apply t o a ny ot her s ecurities i ncluding de bentures of t he C ompany
registered in joint names

Capitalisation of profits

inge neral meeting may, upont he

recommendation of the Board, resolve —

a.

that it is desirable to capitalise any part of the amount for the time being standing to
the credit of any of the Company’s reserve accounts, or to the credit of the profit
and loss account, or otherwise available for distribution; and

that such sum be accordingly set free for distribution in the manner specified in
clause (2) below amongst the members who would have b een entitled thereto, if
distributed by way of dividend and in the same proportions

55.2.The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (3) below, either in or towards :
(A) paying up any amounts for the time being unpaid on any shares held by such members
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respectively;

(B) paying up in full, unissued shares or other securities of the Company to be allotted and
distributed, c redited a s fully p aid-up, t o a nd a mongst such members in t he pr oportions
aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause

(B).

55.3.A securities premium account and a capital redemption reserve account or any other
permissible reserve acco unt may, for the purposes o fthis Article, be ap plied in the
paying up of unissued shares to be issued to members of the Company as fully paid
bonus shares;

55.4.The Board shall give effect to the resolution passed by the Company in pursuance of
this Article

Powers of the 56.1.Whenever such a resolution as aforesaid shall have been passed, the Board shall —

Board a. make all appropriations and applications of the amounts resolved to be capitalised

for capitalisation thereby, and all allotments and issues of fully paid shares or other securities, if any;
and

b. generally do all acts and things required to give effect thereto

Board’s power to 56.2.The Board shall have power—

issue fractional a. tom ake s uch p rovisions, b 'y the issue o f fractional cer tificates/couponsorby
certificate/coupon payment in cas h o r o therwise as it thinks fit, for t he c ase o f's hares o r o ther
etc. securities becoming distributable in fractions; and

b. to authorise any person to enter, on behalf of all the members entitled thereto, into
an agreement with the Company providing for the allotment to them respectively,
credited as fully paid-up, of any further shares or other securities to which they may
be entitled upon such capitalisation, or as the case may require, for the payment by
the Company o n their behalf, by the application thereto oft heir respective
proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares.

Agreement binding 57. Any a greement made under such a uthority shall b e e ffective a nd b inding o n such
on members members

Buy-back of shares
Buy-backo f 58. Notwithstanding a nything c ontained i n t hese a rticles bu t s ubject t o t he pr ovisions of
shares sections 68 to 70 and any other applicable provision of the Act or any other law for the time

being in force, the company may purchase its own shares or other specified securities

General meetings

Extraordinary 59. All general meetings other than annual general meeting shall be called extraordinary general
general meeting meeting

Powers o f 60.1. The Board may, whenever it thinks fit, call an extraordinary general meeting.

Board to

call 60.2. If at any time directors capable of acting who are sufficient in number to form a quorum
extraordinary are n ot w ithin I ndia, an y d irector or an y t wo members o ft he co mpany may cal | an
general meeting extraordinary general meeting in the same manner, as nearly as possible, as that in which

such a meeting may be called by the Board

Proceedings at general meetings

Presence of 61.1. No business shall be transacted at any general meeting unless a quorum o f members is
Quorum present at the time when the meeting proceeds to business
Quorum for 61.2. Save a s o therwise p rovided he rein, t he q uorum for t he ge neral meetings s hallb e as
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provided in section 103
62.1. The chairperson, if any, of the Board shall preside as Chairperson at every general meeting
of the company.

62.2. No business s hall be discussed or transacted at any general m eeting ex cept el ection o f
Chairperson whilst the chair is vacant

63. Ifthere is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting

64. If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes a fter the t ime ap pointed f or h olding t he meeting, t he members
present shall, by poll or electronically, choose one of their members to be Chairperson of
the meeting.

65. On any business at any general meeting, in case of an equality of votes, whether on a show
of hands or electronically or on a poll, the Chairperson shall have a second or casting vote.

66.1. The Company shall cause minutes of the proceedings of every general meeting of any class
of members or creditors and every resolution passed by postal ballot to be prepared and
signed in such manner as may be prescribed by the Rules and kept by making within thirty
days of the conclusion of every such meeting concerned or passing of resolution by postal
ballot e ntries t hereofi n book s kept f or t hat pu rpose with t heir pa ges ¢ onsecutively
numbered.

66.2. There s hall notb e included i nthe minutes a ny matter which, i n the o pinion o f the
Chairperson of the meeting —

a. 1is, or could reasonably be regarded, as defamatory of any person; or

b. isirrelevant or immaterial to the proceedings; or

c. is detrimental to the interests of the Company.

66.3. The C hairperson shall ex ercise an ab solute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the grounds specified in the aforesaid clause

66.4. The minutes o f the meeting kept in accordance with the provisions ofthe Actshallbe
evidence of the proceedings recorded therein

67.1. The book s containing t he minutes o ft he p roceedings o f a ny ge neral meeting o ft he
Company or a resolution passed by postal ballot shall:
a. be kept at the registered office of the Company; and
b. be open to inspection of any member without charge, during 11.00 a.m. to 1.00 p.m. on
all working days

67.2. Any member shall be entitled to be furnished, within the time prescribed by the Act, after
he has made a request in writing in that behalf to the Company and on payment of such
fees as may be fixed by the Board, with a copy of any minutes referred to in clause (1)
above: Provided that a member who has made a request for provision of a soft copy of the
minutes of any previous general meeting held during the period i mmediately pr eceding
three financial years, shall be entitled to be furnished with the same free of cost.
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Powers t o 68. The B oard, and a Iso a ny pe rson(s) a uthorised by it, may take a ny a ction be fore t he
arrange commencement o f any general meeting, or any meeting ofa class o f members inthe
security at Company, which they may think fit to ensure the security o f the meeting, the safety of
meetings people attending the meeting, and the future orderly conduct of the meeting. Any decision

made in good faith under this Article shall be final, and rights to attend and participate in
the meeting concerned shall be subject to such decision

Adjournment of meeting

Chairperson 69.1. The Chairperson may, suomotu, adjourn the meeting from time to time and from place to
may adjourn the place.
Meeting
Business at 69.2. No b usiness s hall b e t ransacted at any ad journed meeting o ther t han t he b usiness 1 eft
adjourned unfinished at the meeting from which the adjournment took place
meeting
Notice of 69.3. When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall
adjourned be given as in the case of an original meeting
meeting
Notice of 69.4. Save as aforesaid, and save as provided in the Act, it shall not be necessary to give any
adjourned notice of an adjournment or of the business to be transacted at an adjourned meeting.
meeting
not required

Voting rights
Entitlement to 70. Subject to any rights or restrictions for the time being attached to any class or classes of
vote shares —
ons howo f a. onashow of hands, every member present in person shall have one vote; and
hands b. ona poll, the voting rights of members shall be in proportion to his share in the paid-up
and on poll equity share capital of the company

Voting through ~ 71. A member may exercise his vote at a meeting by electronic means in accordance with the
Electronic Act and shall vote only once
means

Vote of j oint 72.1. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or
holders by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

Seniority o f 72.2. For this purpose, seniority shall be determined by the order in which the names stand in the
names register of members

Howm embers 73. A member of unsound mind, or in respect of whom an order has been made by any court

non ¢ ompos having jurisdiction in lunacy, may vote, whether on a show ofhands or on a poll, by his
mentis and committee or other legal guardian, and any such committee or guardian may, on a poll,
minor may vote vote by proxy. If any member be a minor, the vote in respect of his share or shares shall be

by his guardian or any one of his guardians.
Votes inrespect 74. Subject to the provisions of the Act and other provisions of these Articles, any person

ofs hareso f entitled under the Transmission Clause to any shares may vote at any general meeting in
deceased o T respect thereof as if he was the registered holder of such shares, provided that at least 48
insolvent (forty eight) hours before the time of holding the meeting or adjourned meeting, as the case
members, etc. may be, at which he proposes to vote, he shall duly satisfy the Board of his right to such

shares unless the Board shall have previously admitted his right to vote at such meeting in
respect thereof.

Business may 75. Any business other than that upon which a poll has be en de manded may be proceeded
proceed pending with, pending the taking of the poll

poll

Restriction on 76. No member shall be entitled to vote at any general meeting unless all calls or other sums
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voting rights presently payable by him in respect of shares in the Company have been paid or in regard
to which the Company has exercised any right of lien.

Qualificationo f 77.1. No o bjection s hall be raised to the qualification o fany voter e xcept atthe meeting or
Voter adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes

77.2. Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive

Restriction on 78. A member is not prohibited from exercising his voting on the ground that he has not held
exercise o f his share or other interest in the Company for any specified period preceding the date on
voting which the vote is taken, or on any other ground not being a ground set out in the preceding
rights in other Article

cases to be void

Equal rights of ~ 79. Any member whose name is entered in the register of members of the Company shall enjoy

members the same rights and be subject to the same liabilities as all other members of the same class
Proxy

Member may 80. Any member entitled to attend and vote at a general meeting may do so either personally or

vote i npe rson through his constituted attorney or through another person as a proxy on his behalf, for that

or otherwise meeting

Proxies whento 81. The instrument appointing a proxy and the p ower-of-attorney or other authority, if any,

be deposited under which it is signed or a notarised copy of that power or authority, shall be deposited at
the registered office of the company not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to
vote, or, in the case ofa poll, not less than 24 hours be fore the time appointed for the
taking of the poll; and in default the instrument of proxy shall not be treated as valid

Form of proxy 82. An instrument appointing a proxy shall be in the form as prescribed in the Rules

Proxyt obe 83. A vote givenin accordance withtheterms o fan instrument o fp roxy shall b e v alid,
valid notwithstanding t he p revious d eath o r insanity o fthe p rincipal or the r evocation o fthe
notwithstanding proxy orof the authority under which the proxy was executed, or the transfer of the shares
death of the in respect of which the proxy is given:

principal

Provided that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the Company at its office before the commencement of the meeting
or adjourned meeting at which the proxy is used.

Board of Directors

Board of 84. Unless otherwise determined by the Company in general meeting, the number of directors
Directors shall not be less than 3(three) and shall not be more than 15 (fifteen).

First Directors ~ 85. The first Directors of the Company are as under:
1. Mr. Vinod Kumar Jain
2. Mr. Atul Kumar Jain

Nominee 86. The Company shall, subject to the provisions of the Act and these Articles, be entitled to

Director agree with any Person, firm or corporation that he or it shall have the right to appoint his or
its nominee on the B oard (“Nominee Director”) upon such terms and conditions as the
Company may d eem fit. He s hall b e entitled to the s ame rights and privilegesandbe
subject to the same obligation as any other Director of the Company.

Int he e vento f Company borrowing a ny M oney from a ny financial ¢ orporation o r
institution or G overnment or any G overnment body or a c ollaborator, ba nk, person or
persons or from any other source, while any money remains due to them or any of them,
the lender concerned may have and may exercise the right and power to appoint, from time
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to time, any pe rson or persons to be a D irector or D irectors of the C ompany and the
Directors s o appointed, shall not be liable to retire by rotation, subject however, to the
limits prescribed by the Act. Any person so appointed may at any time be removed from
the office by the appointing authority who may from the time of such removal or in case of
death or r esignation o f pe rson, a ppoint a ny ot her or o thersin his p lace. A ny such
appointment or removal s hall be in writing, signed by the appointer and s erved on the
Company. Such Director need not hold any qualification shares.

1. Subject to the provisions of the Act, the Board shall have power at any time, and
from time to time, to appoint a person as an a dditional director, provided t he
number o f'th e d irectors and a dditional d irectors to gether s hall not at any ti me
exceed the maximum strength fixed for the Board by the Articles

ii. Such p erson shall ho 1d o ffice only up to t he d ate o f't he ne xt a nnual general
meeting of the Company but shall be eligible for appointment by the Company as
a director at that meeting subject to the provisions of the Act.

i The Board may appoint an alternate director to act for a d irector (hereinafter in
this Article called “the Original Director””) during his absence for a period of not
less than three months from India. No person shall be appointed as an alternate
director for an independent director unless he is qualified to be appointed as an
independent director under the provisions of the Act.

ii. An alternate director shall not hold office for a period longer than that permissible
to the Original Director in whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India

iil. If the term of office of the Original Director is determined before he returns to
India th e a utomatic r eappointment o fr etiring d irectors in d efault o fa nother
appointment shall apply to the Original Director and not to the alternate director

1. If the of fice of any director a ppointed by the Company in general meeting is
vacated before his term of office expires in the normal course, the resulting casual
vacancy may, be filled by the Board of Directors at a meeting of the Board.

il. The director s 0 a ppointed s hall hold o ffice only upto the date upto which the
director in whose place he is appointed would have held office if it had not been
vacated

1. The r emuneration o f't he d irectors s hall, inso faras it consists o fa monthly
payment, be deemed to accrue from day-to-day

il. The remuneration payable to the directors, including any managing or whole-time

director or manager, if any, shall be determined in accordance with and subject to
the provisions of the Act by an ordinary resolution passed by the Company in
general meeting

iil. In a ddition to t he r emuneration p ayable t o t hem i n p ursuance o f t he Act, t he
directors may be paid all travelling, hotel and other expenses properly incurred by
them—

a. ina ttending a nd r eturning from meetings o ft he B oard o fD irectors o r a ny
committee thereof or general meetings of the Company; or

b. in connection with the business of the Company
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1. At every Annual General Meeting of the Company, one-third of such of the
Directors for the time being as are liable to retire by rotation or if their
number is not three or a multiple of three, the number nearest to one-third
shall retire from office

ii. A retiring Director shall be eligible for re-election

All ¢ heques, pr omissory n otes, dr afts, hundis, bills o f e xchange a nd o ther ne gotiable
instruments, and all r eceipts for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in such
manner as the Board shall from time to time by resolution determine

Powers of Board

The management o f the b usiness o f the C ompany shall be vested in the Board and the
Board may exercise all such powers, and do all such acts and things, as the Company is by
the memorandum o f a ssociation or ot herwise a uthorized to e xercise a nd do, a nd, not
hereby or by the statute or otherwise directed or required to be exercised or done by the
Company in general meeting but subject nevertheless to the provisions of the Act and other
laws and of the memorandum of association and these Articles and to any regulations, not
being inconsistent with the memorandum of association and these Articles or the Act, from
time to time made by the Company in general meeting provided that no such regulation
shall invalidate any prior act of the Board which would have been valid if such regulation
had not been made

Proceedings of the Board

The Board of Directors may m eet for t he c onduct o f bus iness, a djourn a nd ot herwise
regulate its meetings, as it thinks fit.

The Chairperson or any one Director with the previous consent of the Chairperson may, or
the company secretary on the direction of the Chairperson shall, at any time, summon a
meeting of the Board

The quorum for a Board meeting shall be as provided in theAct.
The participation of directors in a meeting of the Board maybe either in person or through

video conferencing or audiovisual means or teleconferencing, as may be prescribed bythe
Rules or permitted under law

1. Save as otherwise expressly provided in the Act, questionsarising at any meeting
of the Board shall be decided by amajority of votes.
ii. In case of an equality of votes, the Chairperson of the Board, if any, shall have a

second or casting vote

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board, t he ¢ ontinuing di rectors or director m ay act for t he p urpose o fincreasing t he
number of directors to that fixed for the quorum, or of summoning a general meeting of the
Company, but for no other purpose

1. The C hairperson o ft he C ompany shall be the Chairperson at meetings o f'the
Board. In his absence, the B oard may electa Chairperson o fits meetings and
determine the period for which he is to hold office

ii. If no such Chairpersonis el ected, orifat any meeting t he C hairpersonis not
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electa present within fifteen minutes after the time appointed for holding the meeting,

Chairperson the directors present may choose one of their number to be Chairperson of the
meeting

Delegation of 101.

Powers 1. The Board may, subject to the provisions of the Act, delegate any of its powers to
Committees consisting of such member or members of its body as it thinks fit

Committee to il. Any C ommittee so formed s hall, inthe exercise o fthe powers s o d elegated,

conform t 0 conform to any regulations that may be imposed on it by the Board

Board

regulations

Participation 1. The p articipation o f d irectors in a meeting o f the Committee may b e ei ther in

at Committee person or through video conferencing or audio visual means or teleconferencing,

meetings as may be prescribed by the Rules or permitted under law.

Chairperson of  102.

Committee i. A Committee may elect a Chairperson o fits meetings unless the B oard, while
constituting a Committee, has appointed a Chairperson of such Committee.

Who to preside ii. If no such Chairperson is el ected, orifat any meeting t he C hairperson is n ot

at meetings of present within fifteen minutes after the time appointed for holding the meeting,

Committee the members present may choose one of their members to be Chairperson of the
meeting

Committee to 103.

meet i A Committee may meet and adjourn as it thinks fit

Questions at ii. Questions ar ising at a ny meeting o fa C ommittee s hall b e d etermined b y a

Committee majority of votes of the members present

meeting how

decided

Casting vote of iil. In case ofan equality o f votes, the Chairperson o ftheCommittee shall have a

Chairperson second or casting vote

at Committee

meeting

Actso fB oard 104. All acts done in any meeting of the Board or of a Committee thereof or by any person

or acting as a director, shall, notwithstanding that it may be afterwards discovered that there
Committee was some defect in the appointment of any one or more of such directors or of any person
valid acting as a foresaid, orthatthey orany o fthem were disqualified ot hat his or t heir
notwithstanding appointment had terminated, be as valid as if every such director or such person had been
defect of duly appointed and was qualified to be a director.

appointment

Passing of 105. Save as otherwise expressly provided in the Act, a r esolution in writing, signed, whether
resolution by manually or by secure electronic mode, by a majority of the members of the Board or of a
circulation Committee thereof, for the time being entitled to receive notice of a meeting of the Board

or C ommittee, shall be valid and effective as ifit had been passed at a meeting o fthe
Board or Committee, duly convened and held

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

Chief Executive  106.1. Subject to the provisions of the Act,—

Officer, etc A chief executive o fficer, manager, company secretary and chief financial o fficer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it
may th ink fit; and an y ch ief ex ecutive o fficer, manager, co mpany secretary a nd ch ief
financial officer so appointed may be removed by means of a r esolution of the Board; the
Board may appoint one or more chief executive officers for its multiple businesses.

Director may be  106.2. A director may be appointed as chief executive o fficer, manager, company secretary or

chief executive chief financial officer.
officer, etc
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A provision of the Act or these regulations requiring or authorising a thing to be done by
or to a director and chief executive officer, manager, company secretary or chief financial
officer shall not be satisfied by its being done by or to the same person acting both as
director and as, or in place of, chief ex ecutive o fficer, manager, company secretary or
chief financial officer

Registers

The C ompany s hall keep and maintain a t its r egistered office a 1l s tatutory r egisters
namely, register of charges, register of members, register of debenture holders, register
of any o ther s ecurity h olders, the register and index o f b eneficial o wners and annual
return, register of loans, guarantees, security and acquisitions, register o f i nvestments
not held in its own name and register of contracts and arrangements for such duration as
the Board may, unless otherwise prescribed, decide, and in such manner and containing
such p articulars as prescribed by the Act and the Rules. T he registers and co pies o f
annual return shall be open for inspection during 11.00 a.m. to 1.00 p.m. on all working
days, at the registered office of theCompany by the persons entitled thereto on payment,
where required, of such fees as may be fixed by the Board but not exceeding the limits
prescribed by the Rules

The Company may exercise the powers conferred on it by the Act with regard to the
keeping of a foreign register; and the B oard may (subject to the provisions of the Act)
make and vary such regulations as it may think fit respecting the keeping of any such
register.

The foreign register shall be open for inspection and may be closed, and extracts may be
taken therefrom an d co pies thereof may b er equired, i nt he s ame manner, mutatis
mutandis, as is applicable to the register of members.

The Seal

The Board shall provide for the safe custody of the seal

The seal of the Company shall not be affixed to any instrument except by the authority
of a resolution of the Board or of a Committee o fthe B oard authorised by it in that
behalf, and except in the presence of at least one director or the manager, if any, or of
the secretary or such other person as the Board may appoint for the purpose; and such
director or manager or the secretary or other person aforesaid shall sign every instrument
to which the seal of the Company is so affixed in their presence

Dividends and Reserve

The Company in general meeting may declare dividends, but no dividend shall exceed
the a mount recommended by the B oard butthe C ompany i n g eneral meeting may
declare a lesser dividend

Subject to the provisions of section 123, the Board may from time to time pay to the
members such interim dividends o f such amount on such class o f shares and at such
times as it may think fit

The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion
of the Board, be applied for any purpose to which the profits of the Company may be
properly applied, including provision for meeting contingencies or for equalising
dividends; and pending such application, may, at the like discretion, either be employed
in the business of the Company or be invested in such investments (other than shares of
the Company) as the Board may, from time to time, think fit.
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The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

Subject to th e rights o f p ersons, if any, e ntitled to s hares with special r ights a s to
dividends, all di vidends shall be de clared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so long
as nothing is paid upon any of the shares in the Company, dividends may be declared
and paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this Article as paid on the share

All di vidends s hall be a pportioned a nd pa id p roportionately t o t he a mounts pa id or
credited as paid on the shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share is issued on terms providing that it shall rank
for dividend as from a particular date such share shall rank for dividend accordingly

The Board may deduct from any dividend payable to any member all sums of money, if
any, pr esently pa yable by him to the Company on account of calls or o therwise in
relation to the shares of the Company.

The Board may retain dividends payable upon shares in respect of which any person is,
under the T ransmission C lause h ereinbefore contained, entitled to become a member,
until such person shall become a member in respect of such shares

Any dividend, interest or other monies payable in cash in respect of shares may be paid
by e lectronic mode or by c heque or warrant sent through the postdirectedto the
registered address of the holder or, in the case of joint holders, to the registered address
of that one of the joint holders who is first named on the register of members, or to such
person and to such address as the holder or joint holders may in writing direct.

Every such cheque or warrant shall be made payable to the order of the person to whom
it is sent.

Payment in any way whatsoever shall be made at the risk of the person entitled to the
money paid or to be paid. The Company will not be responsible for a payment which is
lost or delayed. The Company will be deemed to having made a payment and received a
good discharge for it if a payment using any of the foregoing permissible means is made

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share

Notice o fany d ividend t hat may have b een declared s hall b e givento the p ersons
entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company

The waiver in whole or in part of any dividend on any share by any document (whether
or not under seal) shall be effective only if such document is signed by the member (or
the person entitled to the share in consequence of the death or bankruptcy of the holder)
and delivered to the Company and if or to the extent that the same is accepted as such or
acted upon by the Board

Accounts
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Inspectionb y 121.1. The Board shall from time to time determine whether and to what extent and at what

Members times and places and under what conditions or regulations, the accounts and books of the
company, or any o ft hem, shall be opentothe inspection of members not be ing
directors.

Restriction on 121.2. No member (not being a director) shall have any right of inspecting any account or book

inspection by or document of the company except as conferred by law or authorised by the Board or

members by the company in general meeting
Winding up

Winding up of 122.  Subject to the applicable provisions of the Act and the Rules made thereunder —

Company a. Ifthe Company shall be wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide amongst
the members, in specie or kind, the whole or any part of the assets of the Company,
whether they shall consist of property of the same kind or not.

b. For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as a foresaid and may de termine how s uch di vision shall be
carried out as between the members or different classes of members

c. The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any s hares or o ther s ecurities
whereon there is any liability.

Indemnity& Insurance

Directors and 123.1. Subject to th e p rovisions o fthe Act, ¢ very d irector, managing d irector, whole-time
officers right to director, m anager, co mpany s ecretary a nd o ther o fficer o ft he Company s hall be
indemnity indemnified by the Company out of the funds of the Company, to pay all costs, losses

and e xpenses ( including t ravelling e xpense) which s uch director, m anager, c ompany
secretary and officer may incur or become liable for by reason of any contract entered
intooract ordeed done by him in his cap acity as such director, manager, co mpany
secretary or o fficerorinany wayin the discharge o f his d uties i n such cap acity
including expenses.

123.2. Subject as aforesaid, every director, managing director, manager, company secretary or
other officer of the Company shall be indemnified against any liability incurred by him
in defending any proceedings, whether civil or criminal in which judgement is given in
his f avour o ri n which he isa cquitted o r discharged ori nc onnection with a ny
application under applicable provisions of the Act in which relief is given to him by the
Court.

Insurance 123.3. The Company may take and maintain any insurance as the Board may think fit on behalf
of its present and/or former directors and key managerial personnel for indemnifying all
or any of them against any liability for any acts in relation to the Company for which
they may be liable but have acted honestly and reasonably

General Power
General power 124.  Whereverinthe Act,ithasb eenprovided thatthe C ompany s hall ha ve a ny r ight,
privilege or authority or that the Company could carry out any transaction only if the
Company is so authorized by its articles, then and in that case this Article authorizes and
empowers the Company to have such rights, privileges or authorities and to carry out
such transactions as have been permitted by the Act, without there being any specific
Article in that behalf herein provided
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SECTION XI - OTHER INFORMATION

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The copies of the following contracts which have been entered or are to be entered into by the Company (not being
contracts entered into in the ordinary course of business carried on by the Company or contracts entered into more than
two years before the date of this Prospectus) which are or may be deemed material have been attached to the copy of
the Prospectus delivered to the RoC for registration. Copies of the abovementioned contracts and also the documents
for inspection referred to hereunder, may be inspected at the Registered O ffice between 10 a.m. and 5 p.m. onall
Working Days from Application/Issue Opening Date until the Application/Issue Closing Date.

A.

1.

10.

Material Contracts
Memorandum of Understanding dated April 21, 2015 between our Company and the Lead Managers.
Memorandum of Understanding dated December 06, 2014 between our Company and the Registrar to the Issue.

Escrow Agreement dated September 09, 2015 between our C ompany, the Lead Manager, E scrow C ollection
Bank(s), Refund bank and the Registrar to the Issue.

Market Making Agreement dated April 21, 2015 between our Company, the Lead Managers and the Market
Maker.

Underwriting Agreement dated April 22, 2015 between our Company and the Lead Managers and the Market
Maker.

Tripartite agreement between the NSDL, our Company and the Registrar dated February 26, 2015.
Tripartite agreement between the CDSL, our Company and the Registrar dated January 17, 2015.
Material Documents

Certified true copies of the Memorandum and Articles of Association of our Company, as amended from time to
time.

Copy of Certification of Incorporation of Vaksons Automobiles Limited.
Resolution of the Board of Directors meeting dated February 16, 2015, authorizing the Issue.

Shareholders’ resolution passed at the Extra-Ordinary General Meeting dated February 17, 2015 authorizing the
Issue.

Auditor’s report for Restated Financials dated September 08, 2015 included in this Prospectus.

The Statement of Tax Benefits dated April 23, 2015 from our Statutory Auditors.

Consent of our Directors, Company Secretary and Compliance Officer, Chief Financial Officer, Auditors, Lead
Managers, L egal Advisort ot he I ssue, R egistrar t o t he I ssue, B ankers t 0 o ur C ompany, Mar ket M aker,

Underwriters, Escrow Collection Bank(s) and Refund Bank as referred to in their specific capacities.

Due Diligence Certificate(s) dated September 14, 2015 of the Lead Managers to be submitted to SEBI along
with the filing of the Prospectus.

Approval from BSE vide letter dated May 29, 2015 to use the name of BSE in this Offer Document for listing of
Equity Shares on the SME Platform of the BSE.

Agreement for Sale of Land dated December 11, 2014 for land admeasuring 1,033 sq. yards, situated at Jiwan
Vihar, Patti Musalaman, Murthal Road, Dist Sonepat - 131001, Haryana.
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Any of the contracts or documents mentioned in this Prospectus may be amended or modified at any time if so required
in the interest o f our Company or ifrequired by the o ther p arties, without r eference to the shareholders s ubject to
compliance of the provisions contained in the Companies Act and other relevant statutes.
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We, the D irectors o fthe Company, h ereby d eclare t hat, all the r elevant p rovisions o fthe Companies Act, 1956,
Companies Act, 2013 (to the extent notified) and the guidelines issued by the Government of India or the regulations or
guidelines issued by the Securities and Exchange Board of India, as the case may be, have been complied with and no
statement made in this Prospectus is contrary to the provisions of the Companies Act, 1956, Companies Act, 2013 (to
the extent notified), the Securities and Exchange Board of India Act, 1992, each as amended or rules made there under
or guidelines / regulations issued, as the case may be. We further certify that all the disclosures and statements made in
this Prospectus are true and correct.

DECLARATION

SIGNED BY THE DIRECTORS OF OUR COMPANY:

Mr. Atul Kumar Jain
(Chairman and Managing Director)

Mr. Satender Kumar Jain
(Whole-Time Director)

Mr. Pankaj Bhai
(Executive Director)

Mr. Mahesh Pandey
(Non-Executive Independent Director)

Mr. Sumeet Alakh
(Non-Executive Independent Director)

Mrs. Deepti Bhadbhade Jain
(Non-Executive Independent Director)

Mr. Praveen Jain
(Chief Financial Officer)

Ms. Mahak Bajaj
(Company Secretary & Compliance Officer)

Date: September 14, 2015
Place: Delhi
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