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Sonam Clock Limited

SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies, shall have the
meaning as provided below. References to any legislation, act, regulation, rule, guideline or policy shall be to such legislation, act,
regulation, rule, guideline or policy, as amended, supplemented or re-enacted from time to time.

The words and expressions used in this Prospectus but not defined herein, shall have, to the extent applicable, the meaning ascribed
to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA, the Depositories Act or the rules and regulations

made there under.

Notwithstanding the foregoing, terms used in of the sections “Statement of Tax Benefits”, “Financial Information of the
Company” and “Main Provisions of Articles of Association” on pages 77, 136 and 272 respectively, shall have the meaning
ascribed to such terms in such sections.

General Terms

Terms

Description

“SCL” *“the Company”, “our
Company” and Sonam Clock

Sonam Clock Limited, a Company incorporated in India under the Companies Act,1956
having its Registered office at Survey No. 337/p, Morbi Rajkot Highway, Village Lajai,
Taluka Tankara, District Morbi - Gujarat - 363641, India

Limited
“We”’ “usli and “Our”

Unless the context otherwise indicates or implies, refers to our Company

you”, “your” or “yours”

Prospective investors in this Issue

Company related terms

Term

Description

Advisor to the Issue

The Advisor to the Issue of our Company being CA Shilpang Karia

AOA / Articles / Articles of
Association

Atrticles of Association of Sonam Clock Limited as amended from time to time.

Auditors/ Statutory Auditors

The Statutory Auditors of Sonam Clock Limited being M/s D.V. Bakrania & Associates,
Chartered Accountants (Firm Registration No. as 127116W), having office at Shiv Shakti
Complex, 1% Floor, Opp. Jain Derasar, Shanala Road, Morbi - 363641

Audit Committee

The Committee of the Board of Directors constituted as the Company’s Audit Committee in
accordance with Section 177 of the Companies Act, 2013 and Regulation 18 of SEBI
(Listing Obligations and Disclosures Requirement) Regulation, 2015.

Bankers to the Company

Bank of India Limited

Board of Directors / the Board /
our Board

The Board of Directors of our Company, including all duly constituted Committees thereof.
For further details of our Directors, please refer to section titled "Our Management™
beginning on page 114 of this Prospectus.

CIN

Corporate Identification Number

Chief Financial Officer/ CFO

The Chief Financial Officer of our Company being Mr. Amitbhai Jamnadas VVaghajiyani

Companies Act / Act

The Companies Act, 2013 and amendments thereto. The Companies Act, 1956, to the extent
of such of the provisions that are in force.

Company Secretary and

Compliance Officer

The Company Secretary & Compliance Officer of our Company being Ms. Sejal Hareshbhai
Shah

Depositories Act

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

Depositories

National Securities Depository Limited (NSDL) and Central Depository Services (India)
Limited (CDSL).

DIN

Directors Identification Number.

Director(s) / our Directors

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

Equity Shares

Equity Shares of the Company of Face Value of Rs.10/- each unless otherwise specified in
the context thereof.

Equity Shareholders/

Shareholders

Persons/ Entities holding Equity Shares of our Company.

Executive Directors

Executive Directors are the Managing Director & Whole-time Directors of our Company.
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GIR Number

General Index Registry Number.

Group Companies

The word “Group Companies”, wherever they occur, shall include such companies as
covered under the applicable accounting standards and also other companies as considered
material by the board of the issuer in its materiality policy and as disclosed in “Our Group
Company” promoted by the Promoters on page 132 of this Prospectus.

HUF Hindu Undivided Family
IBC The Insolvency and Bankruptcy Code, 2016
IFRS International Financial Reporting Standards

Independent Director

An Independent Director as defined under Section 2(47) of the Companies Act, 2013 and as
defined under the Listing Regulations.

ISIN International Securities Identification Number. In this case being INEOOLMO01011.

IFRS International Financial Reporting Standards

Key Management Personnel/ | Key Management Personnel of our Company in terms of the SEBI Regulations and the

KMP Companies Act, 2013. For details, see section entitled “Our Management” on page 114 of
this Prospectus.

IT Act The Income Tax Act,1961 as amended till date

Indian GAAP Generally Accepted Accounting Principles in India.

LLP Limited Liability Partnership

Materiality Policy

The policy on identification of group companies, material creditors and material litigation,
adopted by our Board on February 21, 2018, in accordance with the requirements of the
SEBI (ICDR) Regulations, 2009 as amended from time to time.

MOA / Memorandum /
Memorandum of Association

Memorandum of Association of Sonam Clock Limited as amended from time to time.

Non-Executive Director

A Director not being an Executive Director.

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Board constituted in accordance with the
Companies Act, 2013 and the Listing Regulations.

NRIs / Non-Resident Indians

A person resident outside India, as defined under Foreign Exchange Management Act , 1999
and who is a citizen of India or a Person of Indian Origin under Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations,
2000.

Peer Review Auditor

Independent Auditor having a valid Peer Review certificate in our case being M/s. J B Shah
& Co. (Firm Registration No.: 121333W) having office at 302, Satkar Complex, Behind Lal
Bunglow Opp. IFCI Bhavan, C G Road, Navrangpura, Ahmedabad 380009

Promoter

Shall mean promoters of our Company i.e. Mr. Jayeshbhai Chhabildas Shah and Mrs.
Deepaben Jayeshbhai Shah. For further details, please refer to section titled ""Our Promoters
& Promoter Group'* beginning on page 127 of this Prospectus.

Promoter Group

Includes such Persons and companies constituting our promoter group covered under
Regulation 2(1) (zb) of the SEBI (ICDR) Regulations as enlisted in the section “Our
Promoters and Promoters Group” beginning on page 127 of this Prospectus.

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

Registered Office of our | Survey No. 337/p, Morbi Rajkot Highway, Taluka Tankara, District Morbi, Lajai Rajkot,
Company Gujarat - 363641, India

Restated Financial The Restated Financial statements of our Company’s Assets and Liabilities as at December
Statements 31 2017, March 31, 2017 , 2016, 2015, 2014 and 2013 and the restated statements of profit

and loss and cash flows for the period ended December 31, 2017 and years ended March 31,
2017, 2016, 2015, 2014 and 2013 of our Company prepared in accordance with Indian
GAAP and the Companies Act and restated in accordance with the SEBI ICDR Regulations,
2009 and the Revised Guidance Note on Reports in Company Prospectuses (Revised) issued
by the ICAI, together with the schedules, notes and annexure thereto.

Reserve Bank of India / RBI

Reserve Bank of India constituted under the RBI Act.

RoC/ Registrar of Companies

Registrar of Companies, Gujarat, Ahmedabad

SEBI

Securities and Exchange Board of India constituted under the SEBI Act, 1992.

SEBI Act

Securities and Exchange Board of India Act, 1992, as amended from time to time.

SEBI

(ICDR)  Regulations

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 issued by SEBI on
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/ICDR Regulation/ Regulation

August 26, 2009, as amended, including instructions and clarifications issued by SEBI from
time to time.

SEBI Takeover Regulations or
SEBI (SAST) Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeover)
Regulations, 2011, as amended from time to time.

SEBI (Venture Capital) | Securities Exchange Board of India (Venture Capital) Regulations, 1996 as amended from
Regulations time to time.

SEBI Insider Trading | The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
Regulations 2015 as amended, including instructions and clarifications issued by SEBI from time to time.
SEBI Listing  Regulations, | The Securities and Exchange Board of India (Listing Obligation and Disclosure
2015/SEBI Listing | Requirements) Regulations, 2015 as amended, including instructions and clarifications

Regulations/Listing
Regulations/SEBI (LODR)

issued by SEBI from time to time.

Sub- Account

Sub- accounts registered with SEBI under the Securities and Exchange Board of India
(Foreign Institutional Investor) Regulations, 1995, other than sub-accounts which are foreign
corporate or foreign individuals.

Subscriber to MOA

Initial Subscribers to MOA & AOA being Mr. Jayeshbhai Chhabildas Shah and Mrs.
Deepaben Jayeshbhai Shah.

Stakeholders’
Committee

Relationship

Stakeholders’ relationship committee of our Company constituted in accordance with
Regulation 20 of the SEBI (LODR) Regulations and Companies Act, 2013.

Stock Exchange

Unless the context requires otherwise, refers to, National Stock Exchange of India Limited

Issue Related Terms

Terms

Description

Allotment/Allot/Allotted

Unless the context otherwise requires, the issue and allotment of Equity Shares, pursuant to
the Issue to the successful applicants.

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to an Applicant as proof of
registration of the Application.

Allotment Advice

Note or advice or intimation of Allotment sent to the Applicants who have been allotted
Equity Shares after the Basis of Allotment has been approved by the Designated Stock
Exchanges

Allottee (s)

The successful applicant to whom the Equity Shares are allotted

Applicant/ Investor

Any prospective investor who makes an application for Equity Shares in terms of this
Prospectus.

Application Amount

The amount at which the Applicant makes an application for the Equity Shares of our
Company in terms of Prospectus.

Application Form

The form, whether physical or electronic, used by an Applicant to make an application, which
will be considered as the application for Allotment for purposes of this Prospectus.

Application  Supported by | An application, whether physical or electronic, used by all applicants to make an application

Block Amount (ASBA) authorizing a SCSB to block the application amount in the ASBA Account maintained with
the SCSB.
Pursuant to SEBI Circular dated November 10, 2015 and bearing Reference No.
CIR/CFD/POLICYCELL/11/2015 which shall be applicable for all public issues opening on
or after January 01, 2016, all the investors shall apply through ASBA process only.

ASBA Account Account maintained by the Applicant/Investor with an SCSB which will be blocked by such
SCSB to the extent of the Application Amount of the Applicant/Investor.

ASBA Application Location | Cities as specified in the SEBI Circular No. CIR/CFD/DIL/1/2011 dated April 29, 2011,

(s)/ Specified Cities

namely, Ahmedabad, Bangalore, Baroda (Vadodara), Chennai, Delhi, Hyderabad, Jaipur,
Kolkata, Mumbai, Pune, Rajkot and Surat

Bankers to the Issue

Banks which are clearing members and registered with SEBI as Bankers to an Issue and with
whom the Public Issue Account will be opened, in this case being Indusind Bank Limited

Banker to the Issue Agreement

Agreement dated May 24, 2018 entered into amongst the Company, Lead Manager, the
Registrar and the Banker of the Issue.

Basis of Allotment

The basis on which the Equity Shares will be Allotted, described in “Issue Procedure — Basis
of Allotment™ on page 263 of the Prospectus.

Broker Centers

Broker centers notified by the Stock Exchanges, where the Applicants can submit the

3




Sonam Clock Limited

Application Forms to a Registered Broker. The details of such Broker Centers, along with the
name and contact details of the Registered Brokers are available on the website of the Stock
Exchange

Business Day

Monday to Friday (except public holidays)

CAN or Confirmation of
Allocation Note

The Note or advice or intimation sent to each successful Applicant indicating the Equity
which will be allotted, after approval of Basis of Allotment by the designated Stock
Exchange.

Client Id Client Identification Number maintained with one of the Depositories in relation to demat
account
Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered with SEBI

Participants or CDPs

and who is eligible to procure Applications at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Controlling Branches of the
SCSBs

Such branches of the SCSBs which coordinate with the LM, the Registrar to the Issue and the
Stock Exchange.

Demographic Details

The demographic details of the Applicants such as their Address, PAN, name of the Bidders’
father/husband, investor status and occupation and Bank Account details.

Depository / Depositories

A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996 as amended from time to time, being NSDL
and CDSL.

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Application Form from the
Applicant and a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other
website as may be prescribed by SEBI from time to time.

Designated CDP Locations

Such locations of the CDPs where Applicant can submit the Application Forms to Collecting
Depository Participants.

The details of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept Application Forms are available on the
websites of the Stock Exchange i.e. www.nseindia.com

Designated RTA Locations

Such locations of the RTAs where Applicant can submit the Application Forms to RTAs.

The details of such Designated RTA Locations, along with names and contact details of the
RTAs eligible to accept Application Forms are available on the websites of the Stock
Exchange i.e. www.nseindia.com

Designated Date

On the Designated Date, the amounts blocked by SCSBs are transferred from the ASBA
Accounts to the Public Issue Account and/ or unblocked in terms of the Prospectus

Designated
Intermediaries/Collecting
Agent

An SCSB’s with whom the bank account to be blocked, is maintained, a syndicate member (or
sub-syndicate member), a Stock Broker registered with recognized Stock Exchange, a
Depositary Participant, a registrar to an issue and share transfer agent (RTA) (whose names is
mentioned on website of the stock exchange as eligible for this activity)

Designated Market Maker

Hem Finlease Private Limited

Designated Stock Exchange

National Stock Exchange of India Limited (NSE) (Emerge Platform)

DP

Depository Participant

DP ID

Depository Participant’s Identity number

Draft Prospectus

Draft prospectus dated March 20, 2018 issued in accordance with Section 32 of the
Companies Act, 2013.

Eligible NRI

A Non Resident Indian in a jurisdiction outside India where it is not unlawful to make an offer
or invitation under the Issue and in relation to whom this Prospectus will constitute an
invitation to subscribe for the Equity Shares.

Equity Shares

Equity Shares of our Company of face value ¥ 10.00 each

Electronic Transfer of Funds

Refunds through ECS, NEFT, Direct Credit or RTGS as applicable.

First/ Sole Applicant

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

Eligible QFIs QFIs from such jurisdictions outside India where it is not unlawful to make an offer or
invitation under the issue and in relation to whom the Prospectus constitutes an invitation to
purchase the Equity Share Issued thereby and who have opened demat accounts with SEBI
registered qualified depository participants.

FII/  Foreign Institutional | Foreign Institutional Investor (as defined under SEBI (Foreign Institutional Investors)

Investor Regulations, 1995, as amended) registered with SEBI under applicable law in India.
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Foreign Venture Capital | Foreign Venture Capital Investors registered with SEBI under the SEBI (Foreign Venture
Investors Capital Investor) Regulations, 2000.

FPI1/ Foreign Portfolio A Foreign Portfolio Investor who has been registered pursuant to the of Securities and
Investor Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014, provided that any

FII or QFI who holds a valid certificate of registration shall be deemed to be a foreign
portfolio investor till the expiry of the block of three years for which fees have been paid as
per the SEBI (Foreign Institutional Investors) Regulations, 1995, as amended

General Information Document
(GID)

The General Information Document for investing in public issues prepared and issued in
accordance with the circulars (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by
SEBI and updated pursuant to the circular (CIR/CFD/POLICYCELL/11/2015) dated
November 10, 2015 and (SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016
notified by the SEBI.

HSL Hem Securities Limited.

IPO Initial Public Offering.

Issue Agreement The Agreement dated March 05, 2018 between our company and Lead Manager.

Issue/Public Issue/lssue | The Public Issue 28,08,000 Equity shares of ¥ 10/- each at issue price of 36.00 per Equity
size/Initial Public Issue/Initial | share aggregating to ¥ 1010.88 Lacs

Public ~ Offer/Initial  Public

Offering/ IPO

Issue Closing Date

The date after which the Lead Manager, Syndicate Member, Designated Branches of SCSBs
and Registered Brokers will not accept any Application for this Issue, which shall be notified
in a English national newspaper, Hindi national newspaper and a regional newspaper each
with wide circulation as required under the SEBI (ICDR) Regulations. In this case being June
06, 2018

Issue Opening Date

The date on which the Lead Manager, Syndicate Member, Designated Branches of SCSBs and
Registered Brokers shall start accepting Application for this Issue, which shall be the date
notified in an English national newspaper, Hindi national newspaper and a regional newspaper
each with wide circulation as required under the SEBI (ICDR) Regulations. In this case being
June 01, 2018

Issue Price The Price at which the Equity Shares are being issued by our Company under this Prospectus
being Rs. 36.00 per Equity share.
Issue Period The period between the Issue Opening Date and the Issue Closing Date inclusive of both days

and during which prospective Applicants can submit their Applications, including any
revisions thereof.

Issue Proceeds

Proceeds to be raised by our Company through this Issue, for further details please refer
chapter titled “Objects of the Issue” at page 68 of the Prospectus

LM/Lead Manager

Lead Manager to the Issue, in this case being Hem Securities Limited (HSL).

Listing  Agreement/
Listing Agreement

Equity

The Listing Agreement to be signed between our Company and National Stock Exchange of
India Limited (NSE).

Market Maker

Member Brokers of NSE who are specifically registered as Market Makers with the NSE
Emerge Platform. In our case Hem Finlease Private Limited is the sole Market Maker

Market Making Agreement

The Market Making Agreement dated May 24, 2018 between our Company and Market
Maker, Hem Finlease Private Limited

Market
Portion

Maker Reservation

The reserved portion of 1,44,000 Equity Shares of ¥ 10 each at an Issue price of Rs. 36.00
each aggregating to Rs. 51.84 Lakh to be subscribed by Market Maker in this issue.

Mutual Funds

A mutual fund registered with SEBI under the SEBI (Mutual Funds) Regulations, 1996, as
amended from time to time

Net Issue

The Issue (excluding the Market Maker Reservation Portion) of 26,64,000 equity Shares of
%10 each at a price of Rs. 36.00 per Equity Share (the “Issue Price”) aggregating to 959.04
lakhs.

Net Proceeds

The Issue Proceeds received from the fresh Issue excluding Issue related expenses. For further
information on the use of Issue Proceeds and Issue expenses, please refer to the section titled
""Objects of the Issue’ beginning on page 68 of this Prospectus.

Non-Institutional Investors [/

Applicant

Investors other than Retail Individual Investors, NRIs and QIBs who apply for the Equity
Shares of a value of more than < 2,00,000/-

NSE

National Stock Exchange of India Limited
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NSE EMERGE

The SME platform of NSE, approved by SEBI as an SME Exchange for listing of equity
shares offered under Chapter XB of the SEBI ICDR Regulations.

Other Investor

Investors other than Retail Individual Investors. These include individual applicants other than
retail individual investors and other investors including corporate bodies or institutions
irrespective of the number of specified securities applied for.

Overseas Corporate Body/ OCB

Overseas Corporate Body means and includes an entity defined in clause (xi) of Regulation 2
of the Foreign Exchange Management (Withdrawal of General Permission to Overseas
Corporate Bodies (OCB*s) Regulations 2003 and which was in existence on the date of the
commencement of these Regulations and immediately prior to such commencement was
eligible to undertake transactions pursuant to the general permission granted under the
Regulations. OCBs are not allowed to invest in this Issue.

Prospectus

The prospectus to be filed with the Registrar of Companies, Ahmedabad in accordance with
the provisions of Section 32 of the Companies Act, 2013 containing, inter alia, the Issue Price
will be determined before filing the Prospectus with ROC.

Public Issue Account

Account opened with the Bankers to the Issue to receive monies from the SCSBs from the
bank account of the Applicant, on the Designated Date.

Qualified Institutional Buyers/
QIBs

A Mutual Fund, Venture Capital Fund and Foreign Venture Capital Investor registered with
the SEBI, a foreign institutional investor and sub-account (other than a sub-account which is a
foreign corporate or foreign individual), registered with SEBI; a public financial institution as
defined in Section 2(72) of the Companies Act, 2013; a scheduled commercial bank; a
multilateral and bilateral development financial institution; a state industrial development
corporation; an insurance company registered with the Insurance Regulatory and
Development Authority; a provident fund with minimum corpus of ¥ 25.00 Crore; a pension
fund with minimum corpus of ¥ 25.00 Crore; National Investment Fund set up by resolution
No. F. No. 2/3/2005 — DDII dated November 23, 2005 of the Government of India published
in the Gazette 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.

Registrar/ Registrar to the Issue/
RTA/ RTI

Registrar to the Issue being Bigshare Services Private Limited

Registrar Agreement

The agreement dated February 27, 2018 entered into between our Company and the Registrar
to the Issue in relation to the responsibilities and obligations of the Registrar to the Issue
pertaining to the Issue.

Reserved Category/ Categories

Categories of persons eligible for making application under reservation portion.

Regulations

SEBI (Issue of Capital and Disclosure Requirement) Regulations, 2009 as amended from time
to time.

Retail Individual Investors

Individual investors (including HUFs, in the name of Karta and Eligible NRIs) who apply for
the Equity Shares of a value of not more than ¥ 2,00,000.

Registered Broker

Individuals or companies registered with SEBI as “Trading Members” (except
Syndicate/Sub-Syndicate Members) who hold valid membership of either BSE or NSE
having right to trade in stocks listed on Stock Exchanges, through which investors can buy or
sell securities listed on stock exchanges, a list of which is available on
http://www.nseindia.com/membership/content/cat_of mem.htm

Reservation Portion

The portion of the Issue reserved for category of eligible Applicants as provided under the
SEBI (ICDR) Regulations, 2009

Revision Form

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

Registrar and Share Transfers
Agents or RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Applications
at the Designated RTA Location in terms of circular no. CIR/CFD/POLICYCELL/11/2015
dated November 10, 2015 Issued by SEBI

SEBI SAST / SEBI (SAST)

SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 as amended from

Regulations time to time

Self Certified Syndicate | Banks which are registered with SEBI under the Securities and Exchange Board of India

Bank(s) / SCSB(s) (Bankers to an Issue) Regulations, 1994 and offer services of ASBA, including blocking of
bank account, a list of which is available
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

SME Exchange/ EMERGE | EMERGE Platform of National Stock Exchange of India Limited

Platform
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SEBI(PFUTP)
Regulations/PFUTP
Regulations

SEBI (Prohibition of Fraudulent and Unfair Trade Practices relating to Securities Markets)
Regulations, 2003

TRS

Transaction Registration Slip/

The slip or document issued by the member(s) of the Syndicate to the Applicant as proof of
registration of the Application.

Underwriters

Hem Securities Limited who has underwritten this Issue pursuant to the provisions of the
SEBI (ICDR) Regulations and the Securities and Exchange Board of India (Underwriters)
Regulations, 1993, as amended from time to time.

Underwriting Agreement

The Agreement dated May 24, 2018 between the Underwriters Hem Securities Limited and
our Company.

U.S. Securities Act

U.S. Securities Act of 1933, as amended from time to time

Venture Capital Fund

Foreign Venture Capital Funds (as defined under the Securities and Exchange Board of India
(Venture Capital Funds) Regulations, 1996) registered with SEBI under applicable laws in
India.

Working Day

Any day, other than Saturdays or Sundays, on which commercial banks in India are open for
business, provided however, for the purpose of the time period between the Issue Opening
Date and listing of the Equity Shares on the Stock Exchanges, “Working Days” shall mean all
trading days excluding Sundays and bank holidays in India in accordance with the SEBI
circular no. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016.

Technical and Industry Related Terms

Term Description

B2B Business to Business

B2C Business to Customers

CLRA Contract Labour Regulation and Abolition Act, 1970

GPCB Gujarat Pollution Control Board

Mould A hollow container used to give shape to molten or hot liquid material when it cools and
hardens

MRP Maximum Retail Price

Sq. Ft. Square Feet

Style Nomenclature used by our Company for each distinguished designed product

R&D Research and Development

UsS Unites States of America

Abbreviations

Abbreviation

Full Form

%/ Rs./ Rupees/ INR

Indian Rupees

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

Alc Account

ACS Associate Company Secretary

AGM Annual General Meeting

ASBA Applications Supported by Blocked Amount

AMT Amount

AlF Alternative Investment Funds registered under the Securities and Exchange Board of India
(Alternative Investment Funds) Regulations, 2012, as amended.

AY Assessment Year

AOA Avrticles of Association

Approx Approximately

B.A Bachelor of Arts

B. Com Bachelor of Commerce

B.E Bachelor of Engineering

B. Sc Bachelor of Science

B. Tech Bachelor of Technology
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Bn Billion

BG/LC Bank Guarantee / Letter of Credit

BIFR Board for Industrial and Financial Reconstruction

BSE BSE Limited (formerly known as the Bombay Stock Exchange Limited)
BSE SENSEX Sensex is an index; market indicator of the position of stock that is listed in the BSE
CDSL Central Depository Services (India) Limited

CAGR Compounded Annual Growth Rate

CAN Confirmation of Allocation Note

CA Chartered Accountant

CAD Canadian Dollar

CB Controlling Branch

CcC Cash Credit

CIN Corporate Identification Number

CIT Commissioner of Income Tax

CS Company Secretary

CS & CO Company Secretary & Compliance Officer

CFO Chief Financial Officer

CSR Corporate Social Responsibility

CENVET Central Value Added Tax

CST Central Sales Tax

CWA/ICWA Cost and Works Accountant

CMD Chairman and Managing Director

DIN Director Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce, Government of India
DP Depository Participant

DP ID Depository Participant’s Identification Number

EBITDA Earnings Before Interest, Taxes, Depreciation & Amortization

ECS Electronic Clearing System

ESIC Employee’s State Insurance Corporation

EPFA Employee’s Provident Funds and Miscellaneous Provisions Act,1952
EPS Earnings Per Share

EGM /EOGM Extraordinary General Meeting

ESOP Employee Stock Option Plan

EXIM/ EXIM Policy Export — Import Policy

FCNR Account Foreign Currency Non Resident Account

FIPB Foreign Investment Promotion Board

FY / Fiscal/Financial Year

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

FEMA Foreign Exchange Management Act, 1999 as amended from time to time, and the regulations
framed there under.

FCNR Account Foreign Currency Non Resident Account

FBT Fringe Benefit Tax

FDI Foreign Direct Investment

Fls Financial Institutions

Flls Foreign Institutional Investors (as defined under Foreignh Exchange Management (Transfer or
Issue of Security by a Person Resident outside India) Regulations, 2000) registered with SEBI
under applicable laws in India

FPIs “Foreign Portfolio Investor” means a person who satisfies the eligibility criteria prescribed
under regulation 4 and has been registered under Chapter 1l of Securities And Exchange
Board of India (Foreign Portfolio Investors) Regulations, 2014, which shall be deemed to be
an intermediary in terms of the provisions of the SEBI Act,1992.

FTA Foreign Trade Agreement.

FVCI Foreign Venture Capital Investors registered with SEBI under the Securities and Exchange
Board of India (Foreign Venture Capital Investors) Regulations, 2000.

FV Face Value
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Gol/Government

Government of India

GDP Gross Domestic Product

GST Goods and Services Tax

HUF Hindu Undivided Family

HNI High Net Worth Individual

ICAI The Institute of Chartered Accountants of India
ICWAI The Institute of Cost Accountants of India

IMF International Monetary Fund

1P Index of Industrial Production

IPO Initial Public Offer

ICSI The Institute of Company Secretaries of India

IFRS International Financial Reporting Standards

INR / X/ Rupees Indian Rupees, the legal currency of the Republic of India
I.T. Act Income Tax Act, 1961, as amended from time to time
IT Authorities Income Tax Authorities

IT Rules Income Tax Rules, 1962, as amended, except as stated otherwise
Indian GAAP Generally Accepted Accounting Principles in India
IRDA Insurance Regulatory and Development Authority
KMP Key Managerial Personnel

LM Lead Manager

Ltd. Limited

MAT Minimum Alternate Tax

MoF Ministry of Finance, Government of India

MoU Memorandum of Understanding

M. A Master of Arts

M.B. A Master of Business Administration

M. Com Master of Commerce

Mn Million

M. E Master of Engineering

M. Tech Masters of Technology

Merchant Banker

Merchant Banker as defined under the Securities and Exchange Board of India (Merchant
Bankers) Regulations, 1992

MSME Micro, Small and Medium Enterprises

MAPIN Market Participants and Investors Database

NA Not Applicable

NCLT National Company Law Tribunal

Networth The aggregate of paid up Share Capital and Share Premium account and Reserves and
Surplus(Excluding revaluation reserves) as reduced by aggregate of Miscellaneous
Expenditure(to the extent not written off) and debit balance of Profit & Loss Account

NEFT National Electronic Funds Transfer

NECS National Electronic Clearing System

NAV Net Asset Value

NPV Net Present Value

NRIs Non Resident Indians

NRE Account Non Resident External Account

NRO Account Non Resident Ordinary Account

NSE National Stock Exchange of India Limited

NOC No Objection Certificate

NSDL National Securities Depository Limited

0OCB Overseas Corporate Bodies

P.A. Per Annum

PF Provident Fund

PG Post Graduate

PAC Persons Acting in Concert

P/E Ratio Price/Earnings Ratio
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PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

PLI Postal Life Insurance

POA Power of Attorney

PSU Public Sector Undertaking(s)

Pvt. Private

RoC Registrar of Companies

RBI The Reserve Bank of India

Registration Act Registration Act, 1908

ROE Return on Equity

R&D Research & Development

RONW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time
SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time
SME Small and Medium Enterprises

SCSB Self Certified syndicate Banks

SEBI Securities and Exchange Board of India

STT Securities Transaction Tax

Sec. Section

SPV Special Purpose Vehicle

TAN Tax Deduction Account Number

TRS Transaction Registration Slip

TIN Taxpayers Identification Number

UIN Unique identification number

US/United States United States of America

USD/ US$/ $ United States Dollar, the official currency of the Unites States of America
U.S. GAAP Generally Accepted Accounting Principles in the United States of America
VAT Value Added Tax

VCF / Venture Capital Fund

Venture Capital Funds (as defined under the Securities and Exchange Board of India (Venture
Capital Funds) Regulations, 1996) registered with SEBI under applicable laws in India.

WDV Written Down Value
WTD Whole Time Director
w.e.f. With effect from

- () Represent Outflow

The words and expressions used but not defined in this Prospectus will have the same meaning as assigned to such terms under the
Companies Act, 1956 & Companies Act, 2013, the Securities and Exchange Board of India Act, 1992 (the “SEBI Act”), the SCRA,
the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in “Main Provisions of the Articles of Association”, “Statement of Tax Benefits”, “Industry
Overview”, “Regulations and Policies in India”, “Financial Information of the Company”, “Outstanding Litigation and
Material Developments” and “Part B” of “lIssue Procedure”, will have the meaning ascribed to such terms in these respective

sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND CURRENCY OF
EINANCIAL PRESENTATION

Certain Conventions

All references in the Prospectus to “India” are to the Republic of India. All references in the Prospectus to the “U.S.”, “USA” or
“United States” are to the United States of America.

In this Prospectus, the terms “we”, “us”, “our”, the “Company”, “our Company”, “Sonam Clock Limited”, “SCL”, and, unless the
context otherwise indicates or implies, refers to Sonam Clock Limited. In this Prospectus, unless the context otherwise requires, all
references to one gender also refers to another gender and the word “Lac / Lakh” means “one hundred thousand”, the word “million
(mn)” means “Ten Lac / Lakh”, the word “Crore” means “ten million” and the word “billion (bn)” means “one hundred crore”. In
this Prospectus, any discrepancies in any table between total and the sum of the amounts listed are due to rounding-off.

Use of Financial Data

Unless stated otherwise, throughout this Prospectus, all figures have been expressed in Rupees and Lakh. Unless stated otherwise,
the Financial data in the Prospectus is derived from our financial statements prepared and restated for the financial year ended
March 2017, 2016, 2015, 2014 and 2013 and also for the stub period ended December, 2017 in accordance with Indian GAAP, the
Companies Act and SEBI (ICDR) Regulations, 2009 included under Section titled “Financial Information of the Company”
beginning on page 136 of this Prospectus. Our Company does not have any Subsidiary Company. Accordingly, financial
information relating to us is presented on Standalone basis only. Our fiscal year commences on April 1 of every year and ends on
March 31st of every next year.

There are significant differences between Indian GAAP, the International Financial Reporting Standards (“IFRS™) and the
Generally Accepted Accounting Principles in the United States of America (“U.S. 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 level of familiarity with Indian accounting practice and Indian GAAP. Any reliance by persons not familiar with Indian
accounting practices on the financial disclosures presented in this Prospectus should accordingly be limited. We have not attempted
to explain those differences or quantify their impact on the financial data included herein, and we urge you to consult your own
advisors regarding such differences and their impact on our financial data.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and elsewhere in the Prospectus unless otherwise indicated, have been calculated on the
basis of the Company‘s restated financial statements prepared in accordance with the applicable provisions of the Companies Act,
Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the report of our Peer Review Auditor, set out
in section titled “Financial Information of the Company” beginning on page 136 of this Prospectus.

For additional definitions used in this Prospectus, see the section “Definitions and Abbreviations” on page 1 of this Prospectus. In
the section titled “Main Provisions of Articles of Association”, on page 272 of the Prospectus defined terms have the meaning
given to such terms in the Articles of Association of our Company.

Use of Industry & Market Data

Unless stated otherwise, industry and market data and forecast used throughout the prospectus was obtained from internal Company
reports, data, websites, Industry publications report as well as Government Publications. Industry publication data and website data
generally state that the information contained therein has been obtained from sources believed to be reliable, but that their accuracy
and completeness and underlying assumptions are not guaranteed and their reliability cannot be assured.

Although, we believe industry and market data used in the Prospectus is reliable, it has not been independently verified by us or the
LM or any of their affiliates or advisors. Similarly, internal Company reports and data, while believed by us to be reliable, have not
been verified by any independent source. 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 market and industry sources.

In accordance with the SEBI (ICDR) Regulations, 2009, the section titled “Basis for Issue Price” on page 74 of the Prospectus
includes information relating to our peer group companies. Such information has been derived from publicly available sources, and
neither we, nor the LM, have independently verified such information.

Currency of Financial Presentation
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All references to "Rupees” or “INR" or “” are to Indian Rupees, the official currency of the Republic of India. Except where
specified, including in the section titled “Industry Overview” throughout the Prospectus all figures have been expressed in
thousands, Lakhs/Lacs, Million and Crore.

Any percentage amounts, as set forth in ""Risk Factors', ""Our Business", ""Management's Discussion and Analysis of Financial
Conditions and Results of Operation” on page 14, 88 and 189 in the Prospectus, unless otherwise indicated, have been calculated
based on our restated respectively financial statement prepared in accordance with Indian GAAP.

This Prospectus contains conversions of certain US Dollar and other currency amounts into Indian Rupees that have been presented
solely to comply with the requirements of the SEBI (ICDR) 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.
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FORWARD LOOKING STATEMENTS

This Prospectus includes certain “forward-looking statements”. We have included statements in the Prospectus which contain words

LI T3 ” ” LI T

or phrases such as “will”, “aim”, “is likely to result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”,
“contemplate”, “seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or variations of
such expressions, that are “forward-looking statements”. Also, statements which describe our strategies, objectives, plans or goals

are also forward looking statements.

All forward looking statements are subject to risks, uncertainties and assumptions about us that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement. Forward-looking statements reflect our current
views with respect to future events 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. Important factors that could cause actual results to differ
materially from our expectations include but are not limited to:

1. Disruption in our manufacturing operations.

2. Company’s ability to successfully implement its growth strategy and expansion plans, and to successfully launch new Products;

3. Our inability to effectively diversify our portfolio of products ;

4. The business or financial condition of our customers or the economy generally, or any developments in the Clock
manufacturing sector in macro- economic factors, which may affect the rate of growth and the demand for our products;

5. Failure to comply with regulations prescribed by authorities of the jurisdictions in which we operate;

6. Inability to successfully obtain registrations in a timely manner or at all;

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

8. Our ability to effectively manage a variety of business, legal, regulatory, economic, social and political risks associated with
our operations;

9. Changes in laws and regulations relating to the industries in which we operate;

10. Effect of lack of infrastructure facilities on our business;

11. Increase in prices of Raw Materials;

12. Occurrence of Environmental Problems & Uninsured Losses;

13. Intensified competition in industries/sector in which we operate;

14. Our ability to successfully implement our growth strategy and expansion plans;

15. Our ability to attract, retain and manage qualified personnel;

16. Failure to adapt to the changing technology in our clock industry of operation may adversely affect our business and financial
condition;

17. Changes in political and social conditions in India or in countries that we may enter, the monetary and interest rate policies of
India and other countries, inflation, deflation, unanticipated turbulence in interest rates, equity prices or other rates or prices;

18. Conflicts of interest with affiliated companies, the promoter group and other related parties;

19. Any adverse outcome in the legal proceedings in which we are involved;

20. Our ability to expand our geographical area of operation;

21. Concentration of ownership among our Promoters.

For further discussion of factors that could cause our actual results to differ, see the Section titled "'Risk Factors"; “Our Business”
& and ""Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on page 14, 88 and
189 respectively of the Prospectus. By their nature, certain market risk disclosures are only estimates and could be materially
different from what actually occurs in the future. As a result, actual future gains or losses could materially differ from those that
have been estimated.

Neither our Company, our Directors, our Officers, Lead Manager and Underwriter nor any of their respective affiliates have any
obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assumptions do not come to fruition. In accordance with SEBI
requirements, our Company, and the Lead Manager will ensure that investors in India are informed of material developments until
such time as the grant of listing and trading permission by the Stock Exchange for the Equity Shares allotted pursuant to this Issue.
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SECTION II: RISK FACTORS

An investment in our Equity Shares involves a high degree of financial risk. Prospective investors should carefully consider all the
information in the Prospectus, particularly the “Financial Information of the Company” and the related notes, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 136, 88 and 189
respectively of this Prospectus and the risks and uncertainties described below, before making a decision to invest in our Equity
Shares.

The risk factors set forth below are not exhaustive and do not purport to be complete or comprehensive in terms of all the risk
factors that may arise in connection with our business or any decision to purchase, own or dispose of the Equity Shares. This
section addresses general risks associated with the industry in which we operate and specific risks associated with our Company.
Any of the following risks, individually or together, could adversely affect our business, financial condition, results of operations or
prospects, which could result in a decline in the value of our Equity Shares and the loss of all or part of your investment in our
Equity Shares. While we have described the risks and uncertainties that our management believes are material, these risks and
uncertainties may not be the only risks and uncertainties we face. Additional risks and uncertainties, including those we currently
are not aware of or deem immaterial, may also have an adverse effect on our business, results of operations, financial condition
and prospects.

This Prospectus contains forward-looking statements that involve risks and uncertainties. Our actual results could differ materially
from those anticipated in these forward-looking statements as a result of certain factors, including the considerations described
below and elsewhere in this Prospectus. The financial and other related implications of risks concerned, wherever quantifiable,
have been disclosed in the risk factors below. However, there are risk factors the potential effects of which are not quantifiable and
therefore no quantification has been provided with respect to such risk factors. In making an investment decision, prospective
investors must rely on their own examination of our Company and the terms of the Issue, including the merits and the risks involved.
You should not invest in this Issue unless you are prepared to accept the risk of losing all or part of your investment, and you should
consult your tax, financial and legal advisors about the particular consequences to you of an investment in our Equity Shares.

Materiality

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

1. Some events may not be material individually but may be found material collectively.
2. Some events may have material impact qualitatively instead of quantitatively.
3. Some events may not be material at present but may be having material impact in future.

Note:

The risk factors as envisaged by the management along with the proposals to address the risk if any. Unless specified or quantified
in the relevant risk factors below, we are not in a position 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” on page 14 and “Management Discussion and Analysis of Financial
Condition and Results of Operations” on page 189 of this Prospectus unless otherwise indicated, has been calculated on the basis
of the amount disclosed in the "Audited Financial Statements, as restated” prepared in accordance with the Indian Accounting
Standards

1. There are certain outstanding legal proceedings involving Our Company and Our Directors. Any failure to defend these
proceedings successfully may have an adverse effect on our business prospects, financial condition and result of ongoing
operations and reputation.

Our Company & Directors are involved in certain legal proceedings, which if determined, against us could have adverse impact on
the business and financial results of our Company. For details kindly refer chapter titled “Outstanding Litigation and Material
Developments” at page 201 of this Prospectus. A brief detail of such outstanding litigations as on the date of this Prospectus are as
follows:
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Litigations/Matters against our Company:-

Nature of Cases No. of Outstanding Cases Amount Involved (Rs. in ¥ Lacs)
Direct tax Liabilities 3 10.27
Indirect tax Liabilities 2 29.08
Criminal Laws 1 Not determined*

*For details, please refer to the Chapter titled ‘“Outstanding Litigation and Material Developments” on page 201 of this
Prospectus.

Litigation/Matters filed by our Company:-

Nature of Cases No. of Qutstanding Cases Amount Involved (Rs. in ¥ Lacs)
Indirect tax Liabilities 2 130.30

Litigation/Matters against our Directors:-

Nature of Cases No. of Outstanding Cases Amount Involved (Rs. in ¥ Lacs)
Criminal Laws (Motor Vehicles Act, 2 Not determined
1988)

For further details of Statutory or legal proceedings involving our Company and Promoters, please refer to the chapter titled
“Outstanding Litigation and Material Developments” on page 201 of this Prospectus.

2. Our Company operates under several statutory and regulatory permits, licenses and approvals. Our inability to obtain,
renew or maintain the statutory and regulatory licenses, permits and approvals required to operate our business may have a
material adverse effect on our business & operations.

We require various statutory and regulatory licenses, permits and approvals to operate our business. We need to make compliance
and applications at appropriate stages of our business to continue our operations. There can be no assurance that the relevant
authorities will issue these approvals or licenses, or renewals thereof in a timely manner, or at all. Further any default by our
Company in complying with the same may result in the cancellation of such licenses, approvals or registrations which may
adversely affect our operations and financial strength.

Our Company has made an application for renewal of factory licence and has paid the requisite fees for renewal upto F.Y. 2018-19,
but we are yet to receive the renewed factory licence from the concerned authority. Further, Our Company has relied on the ESIC
Notice dtd. 04-08-2011 which was published in local newspaper, where the village Lajai has not been covered under the ESIC
applicability. Also, we have not taken consent from Gujarat Pollution Control Board as in our opinion the same is not applicable on
our industry. Although, we have not received any notice from ESIC or GPCB for registration, however, if the concerned regulations
become applicable on us or the concerned authorities take cognizance of non registration, then our Company may be subjected to
penalties or additional liabilities and we will be required to fulfil all the compliances as stated in ESI Act, 1948, Water (Prevention
and Control of Pollution) Act, 1974, Air (Prevention and Control of Pollution) Act, 1981 and other relevant rules and Acts, which
will have an impact on our financial position. Also, we have to apply for change in name in all registrations and approvals which are
in previous name of our Company i.e. Sonam Clock Private Limited.

Further, certain licenses and registrations obtained by our Company contain certain terms and conditions, which are required to be
complied by us. Any default by our Company in complying with the same, may result in inter alia the cancellation of such licenses
or registrations, which may adversely affect our operations. Failure to renew, maintain or obtain the required permits or approvals in
time may result in the interruption of our operations and may have a material adverse effect on our business.

We believe that we have complied considerably with such laws and regulations, as are applicable to us however,
statutory/regulatory authorities may allege non-compliance and we cannot assure you that we will not be subjected to any such
regulatory action in the future, including penalties, and other civil or criminal proceedings.

For further details, please refer to section titled “Government and Other Approvals” beginning on page 206 of the Prospectus

3. A portion of the Net Proceeds from the Issue will be used to repay a loan from our Promoter.
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We will use Rs. 200.00 lacs of the Net Proceeds from the Issue to repay a loan made to us by our Promoters, Mr. Jayeshbhai
Chhabildas Shah and Mrs. Deepaben Jayeshbhai Shah, outstanding aggregating to Rs. 201.26 lacs as on February 28, 2018. Thus,
the portion of the Net Proceeds to repay a portion of the loan outstanding with our Promoters will not be available for other
purposes. These loans were taken by us for meeting working capital requirement and other business purpose. For further details, see
“Objects of the Issue” on page 68 of this Prospectus and Statement of Financial Indebtedness on page 186 of this Prospectus.

4. Our company has not complied with some statutory provisions of the Companies Act. Such non-compliance may attract
penalties against our Company which could impact the financial position of us to that extent.

Our Company has not complied with few statutory provisions under the Companies Act 1956 /2013, like as per Section 203 of the
Companies Act, 2013 read with Rule 8 & 8A of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014, we were required to appoint Company Secretary in our Company on or before September 20, 2016, but due to non availability
of suitable candidate, our Company has made such appointment on November 06, 2017. Further, our company has accepted an
unsecured loan of Rs. 1.5 lakhs during the old regime of Companies Act, 1956 from the wife of director’ brother which was well
within the purview of deposit rules at respective time of acceptance. However, post the applicability of Section 73 of the Companies
Act, 2013, the said loan was required to be repaid which was not done by our Company due to the stipulation of loan sanctioned by
our bank to maintain unsecured loan, but such loan have been now repaid, and there are no such unsecured loan outstanding as on
Feb. 28, 2018 which are falling outside the exemption from deposits provided under the Companies (Acceptance of Deposit) Rules,
2014.

Further, there are few discrepancies noticed in some of our corporate records relating to forms filed with the Registrar of
Companies, which inter-alia includes Annual Returns filed by our Company for F.Y. 2001-02 & 2002-03 in respect of some errors
inadvertently made by Company in disclosure of share holding details of the shareholders, which was rectified in ensuing years.
Also, there are certain cases where some of forms has been filed belatedly in Registrar of Companies for which requisite delayed
fees was paid by the Company. Additionally, certain corrections were required in the audited financials of our Company with
respect to compliance with some Accounting Standards such as AS-2, AS-6, AS-11, AS-15 & AS-18, which has now been carried
in restated financial statements of the Company and also necessary rectifications has been made in Audited Financial Statements for
the period ended Dec.’17.

Although no show cause notice have been issued against the Company till date in respect of above, in the event of any cognizance
being taken by the concerned authorities in respect of above, penal actions may be taken against the Company and its directors, in
which event the financials of the Company and its directors may be adversely affected.

5. Quality of product is very important in our industry and the success of our company is dependent on the quality of our
product and any failure to maintain the quality of our products may have an adverse affect on our reputation and business.

We believe that our success is dependent on quality of our products. Our quality control department ensures quality control at every
stage of production, packaging and dispatch. We are also required to follow the proper control during our manufacturing process.
We believe that we have built strong relationships with our customers due to the quality of our products which has translated into
operational growth. In the event we are unable to maintain our quality, for any reason whatsoever, our business, reputation and
results of operations would be adversely affected.

6. Our Contingent Liability and Commitments could affect our financial position.

As on December 31, 2017 we had Contingent Liability of Rs. 165.32 lakhs which has not been provided in our financial statements
and which could affect our financial position. Details of such contingent Liabilities and commitments are as follows:-

Particulars Amt. (Rs. in lakhs)
Central Excise and Custom Matters 35.01
Value Added Tax (VAT) Matters 130.31
Total 165.32

7. Our product is subject to frequently changing customer preferences, tastes and fashion, the designs and patterns of our
products are based on market trends, our inability to meet such needs or requirements may affect our business.

The designs and patterns of clocks change frequently based on the changing customer preferences, tastes, fashion and trends. Our
products thus become vulnerable to changing market demand. Inability in successfully predicting changing customer trends could
lead to obsolence in inventory of our products which may turn into dead stock. Our inability on our part to understand the prevailing
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trends or our inability to forecast changes as per latest fashion or understand the needs of our customers in this industry well in time
may affect our growth prospects.

8. Our Company is subject to risk resulting from foreign exchange rate fluctuations, which could adversely affect our results
of operations.

During the F.Y. 2016-17 and F.Y. 2015-16, our export sales contributed to approximately Rs. 15.18 crores & Rs. 17.56 crores
constituting 40.03%, and 51.62% of our total net sales in the respective years. Any unfavorable change in currency exchange rates
can influence our Company’s results of operations. Some of our expenses are also denominated in foreign currency. In addition,
depreciation of the Indian Rupee against the other foreign currencies may adversely affect our results of operations by increasing
the cost of financing. Thus, any adverse fluctuations in the value of the Indian Rupee against the relevant foreign currencies could
affect our result of operation and financials.

9. Any fluctuations in prices of raw materials or shortage in supply of raw material for manufacturing our products, could
adversely impact our business.

Our Company is dependent mainly on the various raw materials and packaging materials required for the manufacturing of our
products. Thus, we are exposed to risk of upward fluctuations in the prices of various raw materials and packing materials and their
availability. Also, we have not entered into any supply agreements with our suppliers and all raw materials are bought by our
Company from various suppliers on order to order basis. Any upward fluctuation in the prices of the major raw materials or
shortage in supply of any major raw material would result in increase of cost of production which may adversely impact the
business and profitability of the Company. In case we are not able to pass on any such increase to the consumers because of
competition or otherwise, it may affect the profitability of the Company.

10. Our Company has during the preceding one year from the date of the Prospectus have allotted Equity Shares at a price
which is lower than the Issue Price.

In the last 12 months, we have made allotments of Equity Shares through bonus issue of shares to the shareholders, which is given
without any consideration to the shareholders. For details relating to number of shares issued, date of allotment etc. please refer to
section titled “Capital Structure” on page 58 of this Prospectus. The Issue Price is not indicative of the price that will prevail in the
open market following listing of the Equity Shares.

11. Obsolescence, destruction, theft, breakdowns of our major plants or machineries or failures to repair or maintain the same
may affect our business, cash flows, financial condition and results of operations

Obsolescence, destruction, theft or breakdowns of our major plants or machineries may significantly increase our machineries
purchase cost and the depreciation of our plants and machineries, as well as change the way our management estimates the useful
life of our plants and machineries. In such cases, we may not be able to acquire new plants or machineries or repair the damaged
plants or machineries in time or at all, particularly where our plants or machineries are not readily available from the market or
require services from original machinery manufacturers. Some of our major machineries or parts may be costly to replace or repair.
We may experience significant price increases due to supply shortages, inflation, transportation difficulties or unavailability. Such
obsolescence, destruction, theft, breakdowns, repair or maintenance failures or price increases may not be adequately covered by the
insurance policies availed by our Company and may adversely affect our business, cash flows, financial condition and results of
operations For further details of our Plant and Machineries, please refer to chapter titled “Our Business” beginning on page 88 of
the Prospectus.

12. Introduction of alternative technology in manufacturing may reduce demand for our existing products and may adversely
affect our profitability and business prospects

Our competitors may decide to seek alternative technology coupled with the development of more alternatives, which may
adversely affect our business and profitability if we are not able to respond to these changes. Our ability to anticipate changes in
technology and to develop and introduce new and enhanced products successfully on a timely basis will be a significant factor in
our ability to grow and to remain competitive. We cannot assure you that we will be able to achieve the technological advances that
may be necessary for us to remain competitive or that certain of our products will not become obsolete. We are also subject to the
risks generally associated with new product introductions and applications, including lack of market acceptance and delays in
product development. Any failure on our part to forecast and / or meet the changing demands will have an adverse effect on our
business, profitability and growth prospects.
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13. The business segment in which we operate is highly competitive, which may adversely affect our business operation and
financial condition.

Players in clock manufacturing business generally competes with each other on attributes such as quality of product, pricing and
timely delivery. Some of our competitors may have longer industry experience and greater financial, technical and other resources,
which may enable them to react faster in changing market scenario and remain competitive. Growing competition may result in a
decline in our market share and may affect our margins which may adversely affect our business operations and our financial
condition.

14. Our insurance coverage may not be adequate to protect us against certain operating hazards and this may have a material
adverse effect on our business.

Our company has obtained insurance coverage in respect of certain risks which consists of Fire & Special Peril Policy, Workman
Compensation Policy and vehicle insurance. However, we have not taken any insurance policy for machinery breakdown, cash in
transit and burglary. If any uncertainty arises including losses arising on account of third party claims or if claim made by us in
respect of an insurance, is not accepted or any loss occurred by us is in excess of the insurance coverage, the same may adversely
affect our operation, results and financials. If our arrangements for insurance or indemnification are not adequate to cover claims,
we may be required to make substantial payments and our results of operations and financial condition may be affected. For further
information, see the section titled “Our Business” on page 88 of this Prospectus.

15. We have not entered into any long-term contracts with any of our customers and typically operate on the basis of purchase
orders, which could adversely impact our revenues and profitability.

We do not have any long-term contracts with our customers and any change in the buying pattern of the customers could adversely
affect the business of our Company. Although we believe that we have satisfactory business relations with our customers and have
received continued business from them in the past, there is no certainty that the same will continue in the years to come and may
affect our profitability.

16. Our Company has purchased agricultural land adjacent to our manufacturing facility and has obtained permission from
Deputy Collector, Morbi to use such land for industrial purpose on fulfillment of certain conditions, which if not fulfilled
can lead us to vacate such land.

Our Company has purchased agricultural land in Feb.”18 admeasuring 2.40 acres at Survey No. 338, Morbi Rajkot Highway,
Village Lajai, Taluka Tankara, District Morbi - Gujarat, which is adjacent to the existing manufacturing facility and has obtained
permission from the Deputy Collector, Morbi to use such land for industrial purpose on fulfillment of certain conditions, which inter
alia includes a condition to commence industrial operations on the said land within a period of three years from date of acquisition
of land, and our failure to fulfill this condition can lead us to vacate such land under Section 75 of Saurashtra Gharkhed Ordinance
1949 summarily without any compensation or consideration against such eviction, which can adversely affect our business,
financial conditions and result of operations. For further details, please refer to section titled “Immovable Properties” beginning on
page 100 of this Prospectus.

17. Our Company has not entered into any supply agreement for the major raw materials required for manufacturing of our
products and are exposed to risks relating to fluctuation in global commodity prices and shortage of raw material.

The major raw materials used in manufacturing of clocks are plastic granules, glass, battery cells, hands etc. Our top ten suppliers
for F.Y. 2016-17 constitute aprox. 80% of our total purchase of F.Y. 2016-17. We do not have any long-term supply contracts with
respect to raw material used in the manufacture of our products. While we are not significantly dependent on any single
manufacturer of such raw material, but raw material costs are dependent on global commodity prices, which are subject to
fluctuation. In the event the prices of such raw materials were to rise substantially or if imports were to be restricted in any manner,
we may find it difficult to find alternative suppliers for our raw materials, on terms acceptable to us, and our business, results of
operations and financial condition could be adversely affected.

Our suppliers may not be able to supply us raw materials without any interruption, or may not comply with their obligations to us
under our purchase agreements, if any. We may not have adequate remedies for any breach and their failure to supply us could
result in a shortage of raw materials. If one of our suppliers fails or refuses to supply us for any reason, it would take a significant
amount of time and expense to identify a new supplier or manufacturer. We may not be able to obtain raw material from new
suppliers on acceptable terms and at reasonable prices, or at all.
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18. We do not own the land at which our registered office and manufacturing facility is situated, from which we carry out our
business activities. Any dispute in relation to use of the land would have a material adverse effect on our business and
results of operations.

We do not own the land at which our registered office and manufacturing facility is situated from which we carry out our business
activities. The said land is taken on lease from our Promoter Directors, Mr. Jayeshbhai Chhabildas Shah and Mrs. Deepaben
Jayeshbhai Shah vide lease deeds dated August 14, 2002 and revised lease deeds dated July 14, 2005 for a period of 99 years i.e. till
March 31, 2101. As per the lease deeds, any breach of the terms / non renewal of the lease deeds may require us to vacate the said
premises which may cause serious disruption in our manufacturing operations, corporate affairs and business and impede our
effective operations and thus adversely affect our business and profitability. For further details regarding the immovable properties,
please refer to chapter titled “Our Business” on page 88 of this Prospectus.

19. Some of the vehicles appearing in our books of accounts are not registered in the name of Our Company.

Some of the vehicles recorded in our books of accounts having gross book value of aprox. Rs. 47.36 lacs and used by us for
business purpose are legally registered in the name of our Promoters Mr. Jayeshbhai Chhabildas Shah & Mrs. Deepaben Jayeshbhai
Shah and our Company is the beneficial owner of such vehicles. Further, Our Company has an outstanding loan of Rs. 18.85 lacs as
on February 28, 2018 on such vehicles. In case of any dispute arise in future regarding ownership or usage of such vehicles, we may
not be able to effectively establish ownership of such vehicles, which may affect our financial condition and results of operations.

20. We depend on third parties for a major portion of our transportation needs. Any disruptions may affect our operations,
business and financial condition.

We do not have an in-house transportation facility and we rely on third party transportation and other logistic facilities at every
stage of our business activity including for procurement of raw material from our suppliers and for transportation of our finished
products to our customers. For this purpose, we hire services of transportation companies. However, we have not entered into any
definitive agreements with any third party transport service providers and engage them on a needs basis. Additionally, availability
of transportation solutions in the markets we operate in is typically fragmented. The cost of our goods carried by such third party
transporters is typically much higher than the consideration paid for transportation, due to which it may be difficult for us to recover
compensation for damaged, delayed or lost goods

21. Any Penalty or demand raised by statutory authorities in future will affect our financial position of the Company.

Our Company is engaged in business of manufacturing of Clocks and its related parts, which attracts tax liability such as Goods and
Service tax, Income tax, and professional tax as per the applicable provisions of Law. In the past, Our Company has been subject to
Income Tax survey proceedings in September, 2015, wherein certain income was disclosed by us on which income tax was paid by
us. For details, please refer to Note 17(1)(1)(F) of Annexure IV of Restated Financial Statements beginning on page 153 of this
Prospectus. We are also subject to the labour laws like depositing of contributions with Provident Fund. However, we have
deposited the required returns under various applicable Acts but any demand or penalty raised by the concerned authority in future
for any previous year and current year will affect the financial position of the Company.

22. Our net cash flows from investing and financing activities have been negative in some years in the past. Any negative cash
flow in the future may affect our liquidity and financial condition.

Our cash flow from our investing and financing activities have been negative in the past. Following are the details of our cash flow
position during the last five financial years based on standalone restated financial statements are:-

Particulars For the year ended (in ¥ Lakhs)
31.12.2017 | 31.03.2017 | 31.03.2016 | 31.03.2015 | 31.03.2014 | 31.03.2013

Net cash flow from/ (used in) Investing

activities (72.43) (150.88) (261.12) (63.50) (192.27) (173.37)
Net cash flow from/ (used in) Financing
activities (189.76) (130.65) (211.95) (76.87) 46.05 (155.20)

For details, please see the chapter titled “Financial Information of Our Company” on page 136 of this Prospectus. Any negative
cash flows in the future could adversely affect our results of operations and consequently our revenues, profitability and growth
plans.
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23. Our Promoters, Directors and Key Management Personnel have interest in our Company, other than reimbursement of
expenses incurred or remuneration.

Our Promoters, Directors and Key Management Personnel can be deemed to be interested to the extent of the Equity Shares held by
them, or their relatives, dividend entitlement, or loans advanced, lease rent for properties given on rent by them to the Company and
personal guarantee, provided by them for the Company, and benefits deriving from the directorship in our Company. Our Promoters
are interested in the transactions entered into our Company and our Promoter Group. For further information, please refer to the
chapters/section titled “Our Business”, “Our Promoter and Promoter Group” and “Related Party Transactions”, beginning on
pages 88, 127 and 179 respectively of this Prospectus.

24. Our Promoter Group Entity & Group Company is engaged in the line of business similar to our Company. There are no non
- compete agreements between our Company and such Entity. We cannot assure that our Promoter will not favour the
interests of such entity over our interest or that the said entity will not expand, which may increase our competition and may
adversely affect business operations and financial condition of our Company.

Our Promoter Group Entity & Group Company namely, Sonam Tradelink LLP is engaged in the trading business of clock and clock
movements, which to an extent, can be considered as common pursuits & conflict of interest amongst Our Company and Sonam
Tradelink LLP. We have not entered into any non compete agreement with Sonam Tradelink LLP. We cannot assure that our
Promoter who has common interest in said entities will not favour the interest of the said entities. As a result, conflicts of interests
may arise in allocating business opportunities amongst our Company and our Promoter Group entities/Group Company in
circumstances where our respective interests diverge. In cases of conflict, our Promoter may favour other entities in which our
Promoter has interests. There can be no assurance that our Promoter or our Promoter Group entities or members of the Promoter
Group will not compete with our existing business or any future business that we may undertake or that their interests will not
conflict with ours. Any such present and future conflicts could have a material adverse effect on our reputation, business, results of
operations and financial condition which may adversely affect our profitability and results of operations. For further details, please
refer to Chapter titled “Our Group Company” beginning on page 132 of this Prospectus.

25. Certain trademarks used by our Company are registered in the name of our Promoter, Mr. Jayeshbhai Chhabildas Shah
and our Promoter Group Member, Mr. Harshil Jayeshbhai Shah and we have not entered into any exclusive agreement for
usage of the trademarks.

There are certain trademarks used by our Company which are registered in the name of our Promoter, Mr. Jayeshbhai Chhabildas

Shah and our Promoter Group Member, Mr. Harshil Jayeshbhai Shah i.e. and 757. However, majority of the trademarks
used by our Company are registered in the name of our Company.

Although, we have obtained permission from the aforementioned persons to use the said trademarks without payment of any
consideration, however we have not entered into exclusive registered agreements for use of the said trademarks. In the event, the
promoters decide to use the trademark for any other product or industry or in case of withdrawal of permission by the respective
owner to use the said trademark, we may not be able to use the said trademarks for the future period which may cause damages to
our business prospects, reputation and goodwill. For details, relating to the trademarks used by us, please refer to Section
“Intellectual Property Rights” in the Chapter titled “Our Business” beginning on page 88 of this Prospectus.

26. We have substantial working capital requirements and may require additional financing to meet working capital
requirements in the future. A failure in obtaining such additional financing at all or on terms favorable to us could have an
adverse effect on our results of operations and financial condition.

Our business requires significant amount of working capital and major portion of our working capital is utilized towards inventories
and trade receivables. As on February 28, 2018, we have been sanctioned working capital of ¥ 1250 lakhs from Bank of India
Limited. Our growing scale and expansion, if any, may result in increase in the quantum of current assets. Our inability to maintain
sufficient cash flow, credit facility and other sourcing of funding, in a timely manner, or at all, to meet the requirement of working
capital or pay out debts, could adversely affect our financial condition and result of our operations. Further, we have high
outstanding amount due from our debtors which may result in a high risk in case of non-payment by these debtors. In case of any
such defaults from our debtors, may affect our business operations and financials.

For further details regarding working capital requirement, please refer to the section “Objects of the Issue” on page 68 of this
Prospectus.
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27. Our Company in the past has entered into Related Party Transactions and may continue to do so in future also, which may
affect our competitive edge and better bargaining power if entered with non-related parties resulting into relatively more
favourable terms and conditions and better margins.

Our Company has entered into various transactions with our Directors, Promoters, Promoter Group, Group Companies and entities
significantly influenced by the Directors of the Company. These transactions, inter-alia includes issue of shares, remuneration,
sales, purchase, rent payments, loans and advances, etc. Our Company has entered into such transactions due to easy proximity and
quick execution. However, there is no assurance that we could not have obtained better and more favourable terms than from
transaction with related parties. Additionally, while it is our belief that all our related party transactions have been conducted on an
arm’s length basis, we cannot provide assurance that we could have achieved more favourable terms had such transactions been
entered with third parties. Our Company may enter into such transactions in future also and we cannot assure that in such events
there would be no adverse affect on results of our operations, although going forward, all related party transactions that we may
enter will be subject to board or shareholder approval, as under the Companies Act, 2013 and the Listing Regulations. For details of
transactions, please refer to “Annexure Z” on “Related Party Transactions” of the Chapter titled “Financial Information of the
Company” and Chapter titled “Capital Structure” beginning on page 136 and 48 respectively of this Prospectus.

28. Failure to effectively manage labour or failure to ensure availability of sufficient labour could affect the business operations
of the Company.

Our business activities are dependent on availability of skilled and unskilled labour. Non-availability of labour at any time or any
disputes with them may affect our production schedule and timely delivery of our products to customers which may adversely affect
our business and result of operations. Though we have not faced any labour problem in the past we cannot assure that we will not
experience disruptions to our operations due to disputes or other problems with our work force, which may lead to strikes, lock-
outs or increased wage demands. Such issues could have adverse effect on our business, and results of operations.

29. We have incurred significant indebtedness which exposes us to various risks which may have an adverse effect on our
business and results of operations

Our ability to borrow and the terms of our borrowings will depend on our financial condition, the stability of our cash flows, general
market conditions, economic and political conditions in the markets where we operate and our capacity to service debt. As on
February 28, 2018, our total outstanding indebtedness was X 1862.51 lakhs.

Our significant indebtedness results in substantial amount of debt service obligations which could lead to:

increasing our vulnerability to general adverse economic, industry and competitive conditions;
limiting our flexibility in planning for, or reacting to, changes in our business and the industry;
affecting our credit rating;

limiting our ability to borrow more money both now and in the future; and

increasing our interest expenditure and adversely affecting our profitability.

If the loans are recalled on a short notice, we may be required to arrange for funds to fulfil the necessary requirements. The
occurrence of these events may have an adverse effect on our cash flow and financial conditions of the company. For further details
regarding our indebtedness, see “Statement of Financial Indebtedness™ on page 186 of this Prospectus.

30. Loans availed by Our Company has been secured on personal guarantees of our Directors. Our business, financial
condition, results of operations, cash flows and prospects may be adversely affected in case of invocation of any personal
guarantees provided by our Directors.

Our Directors, Mr. Jayeshbhai Chhabildas Shah and Mrs. Deepaben Jayeshbhai Shah has provided personal guarantees to secure a
significant portion of our existing borrowings taken from Bank of India Limited, and may continue to provide such guarantees and
other security post listing. In case of a default under our loan agreements, any of the personal guarantees provided by our Director
may be invoked which could negatively impact the reputation and net worth of our Directors. Also, we may face certain
impediments in taking decisions in relation to our Company, which in turn would result in a material adverse effect on our financial
condition, business, results of operations and prospects and would negatively impact our reputation. We may also not be successful
in procuring alternate guarantees/ alternate security satisfactory to the lenders, as a result may need to repay outstanding amounts
under such facilities or seek additional sources of capital, which could affect our financial condition and cash flows. For further
details regarding loans availed by our Company, please refer “Statement of Financial Indebtedness” on page 186 of this
Prospectus.
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31. Our present manufacturing operations are geographically located in one area and therefore, any localized social unrest,
natural disaster or breakdown of services or any other natural disaster in and around Gujarat could have material adverse
effect on our business and financial condition.

Our manufacturing facility is based at Morbi, Gujarat. As a result, any localized social unrest, natural disaster, adverse weather
conditions, earthquakes, fires, explosives, power loss, or breakdown of services and utilities in and around Gujarat could have
material adverse effect on our business, financial position and results of operations. Further, any failure of our systems or any
shutdown of any part of our manufacturing units, networks, operations because of operational disruptions, natural disaster or other
factors, could disrupt our services and adversely affect our result of operations and financial condition.

32. Any delay in production at, or shutdown of, any of our manufacturing facilities, could adversely affect our business, results
of operations and financial condition.

The success of our manufacturing activities depends on, among others, the productivity of our workforce, compliance with
regulatory requirements and the continued functioning of our manufacturing processes and machinery. Disruptions in our
manufacturing activities could delay production or require us to shut down the affected manufacturing facility, which could
adversely affect our finance and operations. Further our manufacturing facility is located in Morbi, Gujarat, any disruption in the
location where our manufacturing facility is situated may also have an adverse impact on our operations.

33. We are heavily dependent on our Promoters and Key Managerial Personnel for the continued success of our business
through their continuing services and strategic guidance and support.

Our success heavily depends upon the continued services of our Key managerial personnel, along with support of our Promoter. We
also depend significantly on our Key Managerial Persons for executing our day to day activities. The loss of any of our Promoter
and Key Management Personnel, or failure to recruit suitable or comparable replacements, could have an adverse effect on us. The
loss of service of the Promoters and other senior management could seriously impair the ability to continue to manage and expand
the business efficiently. If we are unable to retain qualified employees at a reasonable cost, we may be unable to execute our growth
strategy. For further details of our Directors and key managerial personnel, please refer to Section “Our Management” on page 114
of this Prospectus.

34. Excessive dependence on Bank of India Limited for obtaining financial facilities.

Most of our fund based and non fund based financial assistance has been sanctioned by Bank of India Limited. We have been
sanctioned the financial assistance on the security of assets and personal guarantee of our Directors. Any default under such
arrangement or non renewal or renewal of the sanction on adverse term with such lender may result into difficulty in arranging of
funds for re-payment and may also adversely affect our operations and financials.

Also we have provided the collateral security of some of our portion of our factory land for the above loan taken from Bank of India
Limited. Any impairment in the right to use the above property may require us to arrange for the additional security or arranging the
funds for the pre-payment which may adversely affect the financial position of our Company.

For further details on the Term Loans, Cash Credit Limits and other banking facilities, please see “Statement of Financial
Indebtedness™ on page 186 of the Prospectus.

35. We have not identified any alternate source of funding and hence any failure or delay on our part to mobilize the required
resources or any shortfall in the Issue proceeds may delay the implementation schedule.

The proposed fund requirement for our expansion plan, as detailed in the section titled **Objects of the Issue™ is to be funded from
the proceeds of this IPO. We have not identified any alternate source of funding and hence any failure or delay on our part to
mobilize the required resources or any shortfall in the Issue proceeds may delay the implementation schedule. We therefore, cannot
assure that we would be able to execute our future plans/strategy within the given timeframe. For details, please refer to the Chapter
titled “Obijects of the Issue” beginning on page 68 of this Prospectus.

36. We are subject to the restrictive covenants of banks in respect of the Loans/ Credit Limits and other banking facilities
availed from them.

Our financing arrangements contain restrictive covenants whereby we are required to obtain approval from our lender, regarding,
among other things such as major changes in share capital, changes in fixed assets, creation of any other charge, undertake any
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guarantee obligation etc. 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 any of
our financing arrangements, we may be required under the terms of such financing arrangements to immediately repay our
borrowings either in whole or in part, together with any related costs. This may adversely impact our results of operations and cash
flows.

For further details on the Term Loans, Cash Credit Limits and other banking facilities, please see “Statement of Financial
Indebtedness™ on page 186 of the Prospectus.

37. We may not be able to sustain effective implementation of our business and growth strategy.

The success of our business will largely depend on our ability to effectively implement our business and growth strategy. In the past
we have generally been successful in execution of our business but there can be no assurance that we will be able to execute our
strategy on time and within the estimated budget in the future. If we are unable to implement our business and growth strategy, this
may have an adverse effect on our business, financial condition and results of operations.

38. Delays or defaults in client payments could affect our operations.

We may be subject to working capital risks due to delays or defaults in payment by clients from India, which may restrict our ability
to procure raw materials and make payments when due. In addition, any delay or failure on our part to supply the required quantity
or quality of products, within the time stipulated by our agreements, to our customers may in turn cause delay in payment or refusal
of payment by the customer. We typically extend credit terms to our large institutional and other customers. Such defaults/delays by
our customers in meeting their payment obligations to us may have a material effect on our business, financial condition and results
of operations

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

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

40. Information relating to our production capacities and the historical capacity utilization of our production facilities included
in this Prospectus is based on certain assumptions and has been subjected to rounding off, and future production and
capacity utilization may vary.

Information relating to our production capacities and the historical capacity utilization of our production facilities included in this
Prospectus is based on various assumptions and estimates of our management, including proposed operations, assumptions relating
to availability and quality of raw materials as well as assumptions relating to operational efficiencies. Actual production levels and
utilization rates may differ significantly from the estimated production capacities or historical estimated capacity utilization
information of our facilities. Undue reliance should therefore not be placed on our production capacity or historical estimated
capacity utilization information for our existing facilities included in this Prospectus. For further information, see the section titled
“Our Business” on page 88 of this Prospectus.

41. Our ability to pay any dividends will depend upon future earnings, financial condition, cash flows, working capital
requirements and capital expenditures.

We may retain all our future earnings, if any, for use in the operations and expansion of our business. As a result, we may not
declare dividends in the foreseeable future. Any future determination as to the declaration and payment of dividends will be at the
discretion of our Board of Directors and will depend on factors that our Board of Directors deem relevant, including among others,
our results of operations, financial condition, cash requirements, business prospects and any other financing arrangements.
Accordingly, realization of a gain on shareholders investments may largely depend upon the appreciation of the price of our Equity
Shares. There can be no assurance that our Equity Shares will appreciate in value. For details of our Dividend history refer to the
Section “Dividend Policy” on page 135 of the Prospectus.
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42. There is no monitoring agency appointed by Our Company to monitor the utilization of the Issue proceeds.

As per SEBI (ICDR) Regulations, 2009, as amended, appointment of monitoring agency is required only for Issue size above
<10,000.00 Lacs. Hence, we have not appointed any monitoring agency to monitor the utilization of Issue proceeds. However, the
audit committee of our Board will monitor the utilization of Issue proceeds in terms of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. Further, our Company shall inform about material deviations in the utilization of Issue proceeds
to the stock exchange and shall also simultaneously make the material deviations / adverse comments of the audit committee public.

43. Our Promoters and the Promoter Group will jointly continue to retain majority shareholding in our Company after the
issue, which will allow them to determine the outcome of the matters requiring the approval of shareholders.

Our promoters along with the promoter group will continue to hold collectively almost 71.94% of the equity share capital of the
company. As a result of the same, they will be able to exercise significant influence over the control of the outcome of the matter
that requires approval of the majority shareholders vote. Such a concentration of the ownership may also have the effect of delaying,
preventing or deterring any change in the control of our company. In addition to the above, our promoters will continue to have the
ability to take actions that are not in, or may conflict with our interest or the interest of some or all of our minority shareholders, and
there is no assurance that such action will not have any adverse effect on our future financials or results of operations.

44. We may require further equity issuance, which will lead to dilution of equity and may affect the market price of our Equity
Shares or additional funds through incurring debt to satisfy our capital needs, which we may not be able to procure and any
future equity offerings by us.

Our growth is dependent on having a strong balance sheet to support our activities. In addition to the IPO Proceeds and our
internally generated cash flow, we may need other sources of financing to meet our capital needs which may include entering into
new debt facilities with lending institutions or raising additional equity in the capital markets. We may need to raise additional
capital from time to time, dependent on business conditions. The factors that would require us to raise additional capital could be
business growth beyond what the current balance sheet can sustain; additional capital requirements imposed due to changes in
regulatory regime or significant depletion in our existing capital base due to unusual operating losses. Any fresh issue of shares or
convertible securities would dilute existing holders, and such issuance may not be done at terms and conditions, which are
favourable to the then existing shareholders of our Company. If our Company decides to raise additional funds through the
incurrence of debt, our interest obligations will increase, and we may be subject to additional covenants, which could further limit
our ability to access cash flows from our operations. Such financings could cause our debt to equity ratio to increase or require us to
create charges or liens on our assets in favour of lenders. We cannot assure you that we will be able to secure adequate financing in
the future on acceptable terms, in time, or at all. Our failure to obtain sufficient financing could result in the delay or abandonment
of our expansion plans. Our business and future results of operations may be affected if we are unable to implement our expansion
strategy.

Any future issuance of Equity Shares by our Company may dilute shareholding of investors in our Company; and hence affect the
trading price of our Company‘s Equity Shares and its ability to raise capital through an issue of its securities. In addition, any
perception by investors that such issuances or sales might occur could also affect the trading price of our Company’s Equity Shares.
Additionally the disposal, pledge or encumbrance of Equity Shares by any of our Company*‘s major shareholders, or the perception
that such transactions may occur may affect the trading price of the Equity Shares. No assurance may be given that our Company
will not issue Equity Shares or that such shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

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

The issue price of the equity shares have been based on many factor and may not be indicative of the market price of our Equity
Shares after the Issue. For further information please refer the section titled “Basis for Issue Price” beginning on page 74 of the
Prospectus. The market price of our Equity Shares could be subject to significant fluctuations after the Issue, and may decline below
the Issue Price. We cannot assure you that you will be able to sell your Equity Shares at or above the Issue Price.

46. Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares or the
Amount) at any stage after submitting an Application.

Pursuant to the SEBI ICDR Regulations, Non-Institutional Investors are not permitted to withdraw or lower their Application (in
terms of quantity of Equity Shares or the Amount) at any stage after submitting an Application. While our Company is required to
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complete Allotment pursuant to the issue within six Working Days from the issue Closing Date, events affecting the Applicants
decision to invest in the Equity Shares, including material adverse changes in international or national monetary policy, financial,
political or economic conditions, our business, results of operation or financial condition, may arise between the date of submission
of the Application and Allotment. Our Company may complete the Allotment of the Equity Shares even if such events occur, and
such events limit the applicant’s ability to sell the Equity Shares Allotted pursuant to the issue or cause the trading price of the
Equity Shares to decline on listing.

47. Certain data mentioned in this Prospectus has not been independently verified.

We have not independently verified data from industry publications contained herein and although we believe these sources to be
reliable, we cannot assure that they are complete or reliable. Such data may also be produced on a different basis from comparable
information compiled with regard to other countries. Therefore, discussions of matters relating to India and its economy are subject
to the limitation that the statistical and other data upon which such discussions are based have not been verified by us and may be
incomplete or unreliable.

EXTERNAL RISK FACTORS

48. Our business is dependent on the Indian economy.

The performance and growth of our business are necessarily dependent on economic conditions prevalent in India, which may be
materially and adversely affected by centre or state political instability or regional conflicts, a general rise in interest rates, inflation,
and economic slowdown elsewhere in the world or otherwise. There have been periods of slowdown in the economic growth of
India. India’s economic growth is affected by various factors including domestic consumption and savings, balance of trade
movements, namely export demand and movements in key imports (oil and oil products), global economic uncertainty and liquidity
crisis, volatility in exchange currency rates and annual rainfall which affects agricultural production. Any continued or future
slowdown in the Indian economy or a further increase in inflation could have a material adverse effect on the price of our raw
materials and demand for our products and, as a result, on our business and financial results. The Indian financial market and the
Indian economy are influenced by economic and market conditions in other countries, particularly in emerging market in Asian
countries. Financial turmoil in Asia, Europe, the U.S. and elsewhere in the world in recent years has affected the Indian economy.
Although economic conditions are different in each country, investors’ reactions to developments in one country can have adverse
effects on the securities of companies in other countries, including India. A loss in investor confidence in the financial systems of
other emerging markets may cause increased volatility in Indian financial markets and, indirectly, in the Indian economy in general.
Any worldwide financial instability, including the financial crisis and fluctuations in the stock markets in China and further
deterioration of credit conditions in the U.S. or European markets, could also have a negative impact on the Indian economy.
Financial disruptions may occur again and could harm our business and financial results.

49. Regional hostilities, terrorist attacks, communal disturbances, civil unrest and other acts of violence or war involving India
and other countries may result in a loss of investor confidence and adversely affect the financial markets and our business.

Terrorist attacks, civil unrest 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. In addition, the Asian region has from time to time experienced
instances of civil unrest and hostilities among neighboring countries. Hostilities and tensions may occur in the future and on a wider
scale. Military activity or terrorist attacks in India, may result in investor concern about stability in the region, which may adversely
affect the price of our Equity Shares. Events of this nature in the future, as well as social and civil unrest within other countries in
the world, could influence the Indian economy and could have an adverse effect on the market for securities of Indian companies,
including our Equity Shares.

50. Changing laws, rules and regulations and legal uncertainties in India, including adverse application of tax laws and
regulations, may adversely affect our business and financial performance.

Our business and financial performance could be adversely affected by changes in law or interpretations of existing, or the
promulgation of new, laws, rules and regulations in India applicable to us and our business. For further details please refer to the
chapter “Government and Other Approvals” on page 206 for details of the laws currently applicable to us. There can be no
assurance that the central or the state governments in India may not implement new regulations and policies which will require us to
obtain approvals and licenses from the central or the state governments in India and other regulatory bodies or impose onerous
requirements and conditions on our operations. Any such changes and the related uncertainties with respect to the implementation
of the new regulations may have a material adverse effect on all our business, financial condition and results of operations. In
addition, we may have to incur capital expenditures to comply with the requirements of any new regulations, which may also
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materially harm our results of operations. For instance, the Government has proposed a comprehensive national goods and services
tax (“GST”) regime that will combine taxes and levies by the Central and state Governments into a unified rate structure. Given the
limited availability of information in the public domain concerning the GST, we are unable to provide any assurance as to the tax
regime following implementation of the GST. The implementation of this new structure may be affected by any disagreement
between certain state Governments, which could create uncertainty. Any such future amendments may affect our overall tax
efficiency, and may result in significant additional taxes becoming payable.

51. 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 the Indian economy.
Although economic conditions differ in each country, investors’ reactions to any significant developments in one country can have
adverse effects on the financial and market conditions in other countries. A loss in investor confidence in the financial systems,
particularly in other emerging markets, may cause increased volatility in Indian financial markets. The global financial turmoil, an
outcome of the sub-prime mortgage crisis which originated in the United States of America, led to a loss of investor confidence in
worldwide financial markets. Indian 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.

52. Natural calamities could have a negative impact on the Indian economy and cause Our Company’s business to suffer.

India has experienced natural calamities such as earthquakes, tsunami, floods etc. In recent years, the extent and severity of these
natural disasters determine their impact on the Indian economy. Prolonged spells of abnormal rainfall or other natural calamities
could have a negative impact on the Indian economy, which could adversely affect our business, prospects, financial condition and
results of operations as well as the price of the Equity Shares.

53. Government regulation of foreign ownership of Indian securities may have an adverse effect on the price of the Equity
Shares.

Foreign ownership of Indian securities is subject to government regulation. Under foreign exchange regulations currently in effect
in India, transfer of shares between non residents and residents are freely permitted(subject to certain exceptions) if they comply
with the pricing guidelines and reporting requirements specified by the RBI. If the transfer of shares, which are sought to be
transferred, is not in compliance with such pricing guidelines or reporting requirements or fall under any of the exceptions referred
to above, then the prior approval of the RBI will be required. Additionally, shareholders who seek to convert the rupees proceeds
from the sale of shares in India into foreign currency and repatriate that foreign currency from India will require a no objection/ tax
clearance certificate from the Income Tax authorities. There can be no assurance that any approval required from the RBI or any
other government agency can be obtained.

54. If certain labour laws become applicable to us, our profitability may be adversely affected.

India has stringent labour legislations that protect the interests of workers, including legislation that sets forth detailed procedures
for dispute resolution and employee removal and legislation that imposes certain financial obligations on employers upon
retrenchment. Any change or modification in the existing labour laws may affect our flexibility in formulating labour related
policies.

55. Our performance is linked to the stability of policies and the political situation in India.

The Government of India has traditionally exercised, and continues to exercise, a significant influence over many aspects of the
economy. Our business, and the market price and liquidity of our Equity Shares, may be affected by interest rates, changes in
government policy, taxation, social and civil unrest and other political, economic or other developments in or affecting India. Since
1991, successive Indian governments have pursued policies of economic liberalization and financial sector reforms. The current
Government has announced its general intention to continue India’s current economic and financial sector liberalization and
deregulation policies. However there can be no assurance that such policies will be continued and a significant change in the
government’s policies in the future could affect business and economic conditions in India and could also adversely affect our
business, prospects, financial condition and results of operations.

26



Sonam Clock Limited

Any political instability in India may adversely affect the Indian securities markets in general, which could also adversely affect the
trading price of our Equity Shares. Any political instability could delay the reform of the Indian economy and could have a material
adverse effect on the market for our Equity Shares. There can be no assurance to the investors that these liberalization policies will
continue under the newly elected government. Protests against privatization could slow down the pace of liberalization and
deregulation. The rate of economic liberalization could change, and specific laws and policies affecting companies in the industrial
equipment manufacturing sectors, foreign investment, currency exchange rates and other matters affecting investment in our
securities could change as well. A significant change in India’s economic liberalization and deregulation policies could disrupt
business and economic conditions in India and thereby affect our business.

Prominent Notes:

1.

Public Issue of 28,08,000 Equity Shares of Face Value of ¥ 10/- each of Sonam Clock Limited (“SCL” or “Our Company” or
“The Issuer™) for Cash at a Price of ¥ 36.00 Per Equity Share (Including a Share Premium of ¥ 26.00 per Equity Share) (“Issue
Price™) aggregating to ¥ 1010.88 Lacs, of which 1,44,000 Equity Shares of Face Value of I10/- each at a price of ¥ 36.00 each
aggregating to ¥ 51.84 Lacs will be reserved for subscription by Market Maker (“Market Maker Reservation Portion”) and Net
Issue to Public of 26,64,000 Equity Shares of Face Value of Rs. 10/- each at a price of ¥ 36.00 each aggregating to ¥ 959.04
Lacs (hereinafter referred to as the “Net Issue”) The Issue and the Net Issue will constitute 28.06% and 26.62% respectively of
the Post Issue paid up Equity Share Capital of Our Company.

This Issue is being made for at least 25 % of the post- issue paid-up Equity Share capital of our Company, pursuant to Rule
19(2) (b) (i) of the Securities Contracts (Regulation) Rules, 1957 as amended. This Issue is being made in terms of Chapter XB
of the SEBI (ICDR) Regulations, 2009, as amended from time to time. As per Regulation 43(4) of the SEBI (ICDR)
Regulations, as amended, since our is a fixed price issue ‘the allocation’ is the net issue to the public category shall be made as
follows:

a) Minimum fifty percent to retail individual investors; and

b) Remaining to

(i) Individual applicants other than retail individual investors; and
(ii) Other investors including corporate bodies or institutions, irrespective of the number of specified securities
applied for

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

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

The Net worth of our Company based on Restated Financial Statements as on December 31, 2017, March 31, 2017, March 31,
2016 and March 31, 2015 was Rs. 1160.60 lacs, Rs. 934.70 lacs, Rs. 854.00 lacs and Rs. 585.89 lacs respectively. For more
information, see the section titled “Financial Information of the Company” beginning on page 136 of this Prospectus.

The NAV / Book Value per Equity Share of our Company (based on weighted average number of shares), as per Restated
Financial Statements as on December 31, 2017, March 31, 2017, March 31, 2016 and March 31, 2015 was Rs. 16.12, Rs. 12.98,
Rs. 11.86 and Rs. 8.14 per equity share respectively. For more information, see the section titled “Financial Information of
the Company” beginning on page 136 of this Prospectus.

The average cost of acquisition of Equity Shares by our Promoters is set out below:

Sr. No. | Name of the Promoters No. of Shares held Average cost of Acquisition (in )
1. Mr. Jayeshbhai Chhabildas Shah 62,39,200 2.43
2. Mrs. Deepaben Jayeshbhai Shah 4,80,000 2.50

For Further details, please refer to “Capital Structure” on page 48 of this Prospectus.
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6.

10.

11.

12.

13.

14,

15.

16.

17.

18.

The details of transactions of our Company with related parties, nature of transactions and the cumulative value of transactions
please refer to section titled “Financial Information of the Company- Annexure Z - Statement of Related Parties
Transactions, on page 179 of Prospectus.

No Group companies have any business or other interest in our Company, except as stated in section titled “Financial
Information of the Company - Annexure Z- Statement of Related Parties Transactions, as Restated”, “Capital Structure”,
“Our Group Company” on pages 179, 48 and 132 respectively and to the extent of any Equity Shares held by them and to the
extent of the benefits arising out of such shareholding.

Our Company was originally incorporated as “Sonam Clock Private Limited” on June 21, 2001 vide Registration no.
039689/2001-2002 (CIN: U33302GJ2001PTC39689) under the provisions of the Companies Act, 1956 with the Registrar of
Companies,Gujarat Dadra & Nagar haveli. Further, pursuant to Special Resolution passed by the shareholders at the Extra
Ordinary General Meeting held on January 29, 2018, our company was converted into a Public Limited Company and
consequently the name of our Company was changed form “Sonam Clock Private Limited” to “Sonam Clock Limited” vide a
fresh Certificate of Incorporation dated February 07, 2018 issued by the Registrar of Companies, Ahmedabad, Gujarat. The
present Corporate Identification Number of our Company is U33302GJ2001PLC039689.

For Further details, please refer to Section titled “History and Certain Corporate Matters” on page 110 of this Prospectus.

None of our Promoters, Promoter Group, Directors and their relatives has entered into any financing arrangement or financed
the purchase of the Equity Shares of our Company by any other person during the period of six months immediately preceding
the date of filing of Prospectus.

Our Company, Promoters, Directors, Promoter Group have not been prohibited from accessing the Capital Market under any
order or direction passed by SEBI nor they have been declared as willful defaulters by RBI / Government authorities. Further,
no violations of securities laws have been committed by them in the past or pending against them.

Investors are advised to see the paragraph titled “Basis for Issue Price” beginning on page 74 of this Prospectus.

The Lead Manager and our Company shall update this Prospectus and keep the investors / public informed of any material
changes till listing of the Equity Shares offered in terms of this Prospectus and commencement of trading.

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

In the event of over-subscription, allotment shall be made as set out in paragraph titled “Basis of Allotment” beginning on page
263 of this Prospectus and shall be made in consultation with the Designated Stock Exchange i.e. NSE. 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.

The Directors / Promoters of our Company have no interest in our Company except to the extent as disclosed under “Annexure
Z — Related Party Transactions” beginning on page 179 of this Prospectus, remuneration, interest on loan, rent payments and
reimbursement of expenses (if applicable) and to the extent of any Equity Shares of our Company 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 chapter titled
“Our Management” beginning at page 114 and chapter titled “Our Promoter & Promoter Group” beginning at page 127 and
chapter titled “Financial Information of the Company” beginning at page 136 of this Prospectus.

No loans and advances have been made to any person(s) / companies in which Directors are interested except as stated in the
Auditors Report. For details, please see “Financial Information of the Company” beginning on page 136 of this Prospectus.

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

Except as disclosed in Objects of Issue beginning on page 68 of this Prospectus, no part of the Issue proceeds will be pai