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SECTION | - GENERAL
DEFINITIONS, ABBREVIATIONS AND INDUSTRY RELATED TERMS
Unless the context otherwise indicates or implies, the following terms have the following meanings in this

Informatioh Memorandum and references to any statute or regulations or policies shall include
amendments thereto, from time to time:

Term Description S
"MRVL" or "Mandhana Retail” or “the | The Mandhana Retail Ventures Limited
Company” or "Transferee Company” or
"Resulting Company” or “Mandhana
Retail Ventures Limited” or ‘“our
Company” or “we" or “us” or “our"
"Mandhana Industries Limited” or “"MIL" | Mandhana Industries Limited
or "Transferor Company” or "Demerged
Company” or “Petitioner Company”
Promoters Mr. Purushottam C. Mandhana, Mr. Biharilal C. Mandghana, Mr.
Manish B. Mandhana, Mr. Priyavrat P. Mandhana and
Purushottam C. Mandhana (HUF)

Promoter Group Promoter Group of our Company as determined in terms of
regulation 2(1)}(zb} of the SEBI {ICDR) Regulations are
enumerated in the chapter entitled “Our Promoter Group”
beginning on page no. 94 of this Information Memorandum viz.
Ms. Prema Mandhana, Ms. Sudha Mandhana, Ms. Sangeeta
Mandhana, Ms. Preeti Mandhana, Mr. Vinay Mandhana,
Biharilal Mandhana {HUF), Manish Mandhana (HUF}, Master
Arnav Mandhana, Ms. Muskaan Mandhana, Ms. Poorvi Jithalia,
Ms. Preeti Mandhana, Ms. Kamlabai Rathi, Ms. Tulsibai
Chandak, Ms. Bhagwati Chandak, Ms. Chanda Jaju, Ms.
Mangala Somani, Ms. Shakuntala Dargad, Ms. Archana Seth,
Mandhana Industries Limited, Sundhya Chhaya Finvest
Private Limited, Ashlesha Finvest Private Limited, Dhumketu
Finvest Private Limited, Mahan Synthetic Textiles Private
Limited, Golden Seams Industries Private Limited, Mandhana
-WD Limited, Breakbounce India Limited and M/s Balaji
Corporation.

Group Companies/Group Entities Unless the context otherwise requires, refers to companies/
other ventures promoted by our Promoters viz, Mandhana
Industries Limited, Sundhya Chhaya Finvest Private Limited,
Ashlesha Finvest Private Limited, Dhumketu Finvest Private
Limited, Mahan Synthetic Textiles Private Limited, Golden
Seams Industries Private Limited, Mandhana -WD Limited,
Breakbounce India Limited and M/s Balaji Corporation which
are further enumerated in the chapter entitled “Our Group
Entities” beginning on page no. 95 of this Information
Memorandum.

General Terms (Business/Industry Related Terms)

Term Description . -

Adjusted Closing Market Price Closing Price after adjusting impact upon the Scheme being
implemented

AGM . Annual General Meeting

Articles/Articles of Articles of Association of MRVL

Association/AQA

Appointed Date April 1, 2014 I




Term

Description

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

Auditor The Statutory Auditors of MRVL

Board / Board of Directors Board of Directors of MRVL

BSE BSE Limited

Being Human/Being Human Clothing

An exclusive global license to design, manufacture, retail and
distribute men’'s wear, women's wear and accessories under
"Being Human” brand pursuant to trademark license
agreement dated August 24, 2016 entered with "Being
Human - The Salman Khan Foundation” by our Company

CAP Corrective Action Plan

Capital or Share Capital Share Capital of MRVL

CDR Corporate Debt Restructuring

CDSL Central Depository Services (India) Limited

Act / Companies Act The Companies Act, 1956 and/or the Companies Act, 2013,

to the extent applicable and any Rules issued thereunder

Companies Act, 1956

Companies Act, 1956, as amended

Companies Act, 2013

The Companies Act, 2013 to the extent applicable and any
Rules/Amendments issued thereunder

Demerged Undertaking/ Béing Human
Retail Division

The undertaking, business, activities and operations of MIL
pertaining to the Being Human Retail Division on a going
concern basis and as described in detail in the Scheme.

Designated Stock Exchange (‘'DSE’)

The designated stock exchange for the listing shall be BSE

Depositories Act

The Depositories Act, 1996 and amendments thereto

DP Depository Participant

EBOs Exclusive Brand Outlets
Effective Date April 1, 2016

EGM Extraordinary General Meeting

Eligible Shareholder(s)

Eligible holder(s) of Equity Shares of Mandhana Industries
Limited as on the Record Date i.e. September 23, 2016.

Equity Share(s) or Share(s)

Fully paid up equity shares of MRVL having a face value of Rs.
10/- each unless otherwise specified in the context thereof.

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999

Fls Financial Institutions

Fll(s) Foreign Institutional Investors registered with SEBI under
applicable laws

FPI(s) Foreign Portfolio Investors registered with SEBI under

applicable laws

Financial Year/Fiscal/FY

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

GOl Government of India

HUF Hindu Undivided Family

Indian GAAP Generally accepted accounting principles in India

IT Act The Income Tax Act, 1961 and amendments thereto
KMP Key Managerial Personnel

Listing Agreement

Equity listing agreements entered into between our
Company/Demerged Company and the Stock Exchanges post
applicability of SEBI (LODR) Requlations

Memorandum/Memorandum of

Memorandum of Association of MRVL

Association/MOA
NBFC Non-Banking Finance Company
NR Non Resident
NRI(s) Non Resident Indian(s)
‘N$Df: National Securities Depository Limited
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Term Description . . _ e

NSE Natignal Stock Exchange of India Limited

OCB Overseas Corporate Body

Old Listing Agreement Equity listing agreements entered into between Demerged
Company and the Stock Exchanges pre applicability of SEBI
{LODR) Regulations

RBI The Reserve Bank of India

Record Date September 23, 2016

RCC Registrar of Companies

S4A Scheme for Sustainable Structuring of Stressed Assets

Salman Khan Foundation

Being Human - The Salman Khan Foundation

SARFAESI Act

Securitization and Reconstruction of Financial Assets &
Enforcement of Security Interest Act 2002

Scheme or Scheme of Arrangement or
Scheme of Arrangement of Demerger or

Scheme of Arrangement under Sections 391 to 394 read with
Sections 100 to 103 of the Companies Act, 1956 amongst

Demerger Scheme or Scheme of | Mandhana Industries Limited and Mandhana Retail Ventures

Demerger Limited and their respective shareholders and creditors,
sanctioned by the High Court of Judicature at Bombay on
March 28, 2016.

SDR Strategic Debt Restructuring

SEBI Securities and Exchange Board of India

SEBI Act, 1992 Securities and Exchange Board of India Act, 1992 and

amendments thereto

SEBI (ICDR) Regulations

SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009 and amendments thereto.

SEBI (LODR) Regulations

SEBI {Listing Obligation and Disclosure Requirements)
Regulations, 2015 and amendments thereto.

SICA Sick Industrial Companies (Special Provisions) Act, 1985
Stock Exchange(s) BSE and the NSE where the Equity Shares of MRVL are to be
: listed
Takeover Code SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 and amendments thereto
TEV Techno-Economic Viability
Third Parties Stores Large Format Stores inclusive of shop in shops; Muiti Brand

Stores inclusive of shop in shops and retailers; Distributors
inclusive of retailers; E-commerce; and Franchises

Trademark License Agreement

Agreement dated August 24, 2016, entered with “Being
Human - The Salman Khan Foundation” and our Company

Wilful Defaulter Company or person

Wilful Defaulter Company or person categorized as a wilful
defaulter by any bank or financial institution




CERTAIN CONVENTIONS, USE OF MARKET DATA

Unless stated otherwise, the financial data in this Information Memorandum is derived from our financial
statements. The fisca! year commences on April T and ends on March 31 of each year, so all referencesto
a particular fiscal year are 10 the twelve month period ended March 31 of that year. In this Information
Memorandum, any discrepancies in any table between the total and the sums of the amounts listed are due
to rounding off. All references to "India” contained in this Information Memorandum are to the Republic of
India. All references to "Rupees” or "Rs.” are to Indian Rupees, the official currency of the Repubtic of
India. For additional definitions, please see the section titled “Definitions, Abbreviations and Industry
Related Terms” of this Information Memorandum. Unless stated otherwise, industry data used throughout
this Information Memorandum has been obtained from the published data. Such published data generally
states that the information contained in those publications has been obtained from solrces believed to be
reliabie but that their accuracy and completeness are not guaranteed and their reliability cannot be
assured. Although we believe that industry data used in this Information Memorandum is reliable, it has
not been independently verified. The information included in this Information Memorandum about various

other group companies is based on their respective Annual Reports and information made available by the
respective companies.
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FORWARD LOOKING STATEMENTS

We have inciuded statements in this Information Memorandum, that contain words or phrases such as
“will”, "aim”, “will likely 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”. All forward-
looking statements are subject to risks, uncertainties and assumptions that could cause actual results to
differ materially from those contemplated by the relevant forward-looking statement. Important factors
that could cause actual results to differ materially from our expectations inciude, among others:

General economic and business conditions in India and other countries;

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

Changes in technoiogy;

Changes in fashion trends;

Changes in the value of the Rupee and other currency changes;

Changes in Indian or international interest rates;

Changes in [aws and regulations in India;

Changes in poiitical conditions in India; .

Changes in the foreign exchange control regulations in India: and

The monetary and fiscal policies of India, infiation, deflation, unanticipated turbulence in interest
rates, foreign exchange rates, equity prices or other rates or prices, the performance of the
financial markets in India and globally.

s Other factors beyond our control.

* 4+ & 8 % % & 5 &

For further discussion of factors that could cause our actual results to differ, see the section titled "Risk
Factors” beginning on page 9 of this Information Memorandum. By their nature, certain 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. Additional factors
that could cause actual results, performance or achievements to differ materially include, but are not
limited to, those discussed under “Management's Discussion and Analysis” “industry Overview” and “Cur
Business”.

We do not have any obligation to, and do not intend to, update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of urderlying events, even if the
underlying assumptions do not materialize.




CURRENCY OF PRESENTATION

In this Information Memorandum all references to "Rupees” and "Rs.” and INR are to [ndian Rupees, the
legal currency of the Republic of India.
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SECTION Il - RISK FACTORS

The risks described below and any additiona! risks and uncertainties not presently known to our Company
or that are currently deemed immaterial could adversely affect our Company's business, financial condition
or results of operations and the trading price of our Equity Shares could decline. Uniess specified or
quantified in the relevant risk factors below, we are not in a position to quantify the financial ar other
implication of any of the risks described in this section. The numbering of the risk factors has been done ta
facifitate ease of reading and reference and does not in any manner indicate the importance of one risk
aver another.

Risks relating to qur Company’s Business

INTERNAL RISK FACTORS

1.

Our Promoters namely Mr. Purushottam C. Mandhana & Mr. Manish B. Mandhana and our

Promater Group Entities namely Mandhana Industries Limited & Mahan Synthetic Textiles
Private Limited have certain overdues with the Banks/NBFCs/Fis.

Certain of our Promoters and our Pramater Group Entities were unable to repay loans on time. Due
to defaults, same of the lenders have invaked the collaterals furnished by certain of aur Promoters
and our Promoter Group Entities and thereafter issued demand notices. For further details, see the
section titled "Outstanding Litigations and Material Developments” on page no 141 of this
Information Memorandum. Certain of our Promoters and our Promoter Group Entities have granted
the issuing Banks/NBFCs/Fls certain rights in relation to the loan facilities advanced, which include,
but are not limited ta the following: i) an option to enforce the security or recover sums due in any
manner the Banks/NBFCs/Fis deem fit, at its discretion; and ii} to demand and recover the balance
due in respect of any or all facifities and other charges.

As on September 30, 2016, following are the overdues to the Banks/NBFCs/F!s:

{Rs. in Lacs)
Category | Name of the] Typeof Details of the Collaterals | No.'of |Sanctioned: 31: ‘Overdues
Borrower Loan | Loan | Amount 1 Amount
' Account] =~ - -
Our M. Personal ([Personal properties of thej
Promoters |Purushottam (Loan/ Promoters and Pledge of equity] 6 5,155.0Q0  3,838.80) 116.20,
C. Mandhana {Home Loan|shares of Mandhana Industries
Mr. Manish B, Limited {prior to the Record] .
Mandhana Date). 5 4,260.85 2.036.10 118.5¢
Sub Total - Promoters 11 9,415.85  5,874.90 234.70
Our GroupMandhana ([Term LoanHypothecation of Plant & 28 |131,226.00 101,354.22] 12.680.61
Companies [Industries Working|Machinery & Mortgage of]
Limited Capital immovable properties situated
' at  C-2/C-3/E-25/E-33/E-132,
MIDC, Tarapur Industrial Area,
Palghar; Plot No. 17-20 & 34-
39, Baramati; Unit No-2,
Peenya Ind. Area, Bangalore;
Present and Future Stock in
Trade and Book Debts of MIL;
and Personal Guarantees of the
Promoters, wherever|
applicable.
Privately Mortgage of  immovabl 1 8,000.0 5,738.95 336.95
placed properties situated at E-ZSIE?
lsted Non[33, MIDC, Tarapur Industrial
ConvertiblelArea, Palghar
Debenture
Mahan Corporate {Personal properties of th 5 14,700.000 11.361.73 5,182.73
Synthetic  [Loan /lPromoters, Pledge of equi
Textlles Privately [shares of Mandhana Industries




Category | Name of the| Type of Details of the Collaterals No. of | Sanctioned |Cutstanding] Overdues
Borrower Loan Loan Amount Amourt Amount
Account
Private placed Non|Limited {prior to the Record
Limited ConvertibleiDate} &  Goiden  Seams
Debenture |Industries Limited and Personal
Guarantees of Mr. Purushottam
C. Mandhana & Mr. Manish B.
Mandhana
Sub Total - Group Companies 34 153,926.008 118,452,900 18,200.29
Total 45 163.347.85] 124.327.80] 18.434.99

Certain of our Promoters in their individual capacity & Mahan Synthetic Textiles Private Limited
have defaulted in repayment of loans for which lenders have invoked shares of Golden Seams
Industries Private Limited & transferred them into the name of the Debenture Trustee (For further
details, see section titied "Our Group Entities” on page 95 of this Information Memorandum) and
have also invoked/sold partially pledged shares of Mandhana Industries Limited prior to the Record
Date. Majority of the consortium of lenders from whom MIL has raised term loan/working capital
have agreed to invoke SDR on October 26, 2016 considering June 24, 2016 as a reference date
subject to receiving in-principle approval from their respective sancticning authorities. Allahabad
Bank under the SARFAESI Act has issued Legal Notice on November 21, 2016 to MIL & its Director
for taking over possession of the exciusively charged assets to the bank for default in payment for
various credit facilities. In case of failure inrepayment, Allahabad bank in its aforesaid Legal Notice
stated that it would be taking possession of the underlying assets on December 3, 2016. However,
to date no such action has been taken.Further, due to defauit in repayment of principal and interest
to the debenture holder(s} of privately placed listed Non Convertible Debenture of MIL, MIL has
received a default notice dated October 14, 2016 from L&T Finance Limited to repay the dues.
Thereafter MIL has also received a Notice u/s 434 of the Companies Act, 1958, dated November
2, 2018 from L&T Finance Limited. In this regard, vide Notice dated December 02, 2014 a joint
meeting has been proposed hy the debenture trustee amongst the debenture trustee, the
debenture holders & MIL.

We cannot provide any assurance that the businesses of our Group Entities or income streams of
Promoters will generate sufficient cash flows that enables them to repay their debt {(including any
interest). In addition, they may need to refinance ali or a portion cf their debt on or before maturity.
We cannot provide any assurance that they will be able to refinance any of their debt at
commercially reasonabie terms or at aif. As a consequence, the lenders of our Promoters and our
Group Entities may take legal action to recover all dues which may include sale/invocation of
security Offered. On February 24, 2018, all Secured Creditors and Unsecured Creditors having
outstanding balance of Rs. 15 lacs and above of MIL were served the notice of final hearing. For
further details, see "Sequence of Events of Scheme of Arrangement” in the section titled "“Salient
Features of the Scheme” on page no 31 of this information Memorandum. Further, as on the Record
Date, our Promoter and Promoter Group holds 57.58% of our equity share capital as well as equity
share capital of MIL out of which 65.59% of such Equity Shares are currently piedged to certain
lenders of certain of cur Promoter and our Group Entities, which has been disclosed to the Stock
Exchanges and carries the risk associated with such encumbrances inciuding sale of pledged equity
shares of our Company as well as of MIL on above debts. For further details, see the section titled
"Capital Structure” on page 37 of this Information Memorandum,

Due to above over dues, we may be unable to, or face difficulties in arranging similar faciiities for
our business. We may not be able to continue cbtaining new loan facilities in sufficient quantities
to match our business requirements. As a result, our ability to expand into new markets or
segments could be 4mited. Any of these circumstances could adversely affect our business,
financial condition and results of operations, as well as result in an adverse effect on the price of
the Equity Shares.
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2. Our Group Company namely Mandhana [ndustries Limited listed on the Stock Exchanges has
delayed in filing their financial results for the quarter ended June 30, 2016 due to lack of quorum
in the Audit Committee on account of resignation of all Independent Directors, are subject to
penaities imposed by other regulatory authorities.

Due to lack of quorum in the Audit Committee and Board of Directors of MIL, in terms of the
requirement of constitution of the Board and the Audit Committee under regulations 17 and 18 of
the SEBI (LODR) Regulations, MIL was unable to hold the meeting to consider and take on record
the Unaudited Financial Results for the quarter ended June 30, 2016. Pursuant to the non-
compliance of SEBI circular no. CIR/CFD/FAC/62/2016 dated July 05, 2016 with respect to
regulation 33 of SEBI (LODR) Regulations, wherein listed entities adopting the Indian Accounting
Standards are required to submit financial results by September 14, 2016 for June 30, 2016
quarter, MIL has received notices from the BSE & NSE both dated September 30, 2016 levying
fines of Rs. B6.250/- & Rs. 411,239/- respectively and the same has been paid on October 18,
2016. Additionally, a notice was received vide an email from BSE dated November 07, 2016 levying
fine for the sum of Rs. 6.85,676/- which includes the fine of Rs. B6,250/- and same has been paid
on November 21, 20186. Further, MIL has paid a sum of Rs. 295,000/- for the period Cctober 1,
2016 to November 2B, 2016 to NSE. Cn account of this non-comgliance, MIL is liable to pay fine
per day of non-compliance till the date of compliance. Further, MIL may be subjected to other
penalties by Stock Exchanges and other regulatory authorities with respect to these non-
compliances. We cannot assure you that the regulatory authorities will not impose any further
penalties or take any actions against MIL which may also impact our reputation, results of
operations and cash flows.

3. Our Group Company namely Mandhana Industries Limited listed on the Stock Exchanges has
received notices for delay in submission of Corporate Governance Report ("CGR") for the quarter
ended September 30, 2016 under regulation 27{2) of SEBI {LODR) Regulations, 2015, are subject
to penalties imposed by other regulatory authorities.

MIL has received notices vide emails from the BSE and NSE levying fines of Rs. 4,000/- each
{exclusive of service tax) on November 4, 2016 and October 26, 2076 respectively. This fine is
computed as on the date of their respective notices. On account of this non-compliance, MIL is
liable to pay fine per day of non-compliance till the date of compliance. MiL requested to consicder
the reversal of the aforesaid penatty on the grounds mentioned in the emails sent byMIL to BSE on
November 8, 2016 and to NSE on October 27, 2016 which inter alia state that MIL was unable to
furnish the information pertaining to the independent Directors in the prescribed format due to
resignation of the Independent Directors and hence was unable to upload the CGR for the guarter
ending September 30, 2016 by October 17, 2016 on BSE Listing piatform and NEAPS platform of
NSE. Further, MIL may be subjected to other penalties by Stock Exchanges and other regulatory
authorities with respect to these non-compliances. We cannot assure you that the regulatory
authorities will not impose any further penalties or take any actions against MIL which may also
impact our reputation, results of operations and cash flows.

4. There are criminal proceedings pending against our Group Entity hamely Mandhana [nhdustries
Limited. Any adverse outcome in the proceedings of this case could affect our Promoter and as
a result, it could affect our reputation, business, results of operations and financial condition.

There are criminal proceedings pending against our Group Entity namely Mandhana Industries
Limited. The details of the same are hereunder.

A criminal complaint registered as CC. No 16/CW of 2004 has been filed In the Court of the Learned
Chief Metropolitan Magistrate at Esplanade, Mumbai,” by Asst. Commissioner of Customs,
Prosecution Cell (Appraising). v/s. {1) Mandhana Industries Limited; {2) Mr. Shashikant G.
Mandhana; and (3) Mr. Sudhakar S Jamshandekar u/s 132 of the Customs Act, 1962 and u/s 1 35(1)
{a} (ii) of the Customs Act, 1962 r/w Section 120-B of the Indian Penal Code 1880 for the alleged
fraudulent claim of duty drawback of Rs. 1,426,205/-.The matter is pending before the Court of
the Learned Chief Metropolitan Magistrate at Esplanade, Mumbai.
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No assurance can be given that this case will be settied in favour of our Group Entity or that no
further liability wiil arise out of these ctaims. An adverse cutcome in this case could have a material
adverse effect on our Group Entity and thereby may affect the reputation of our Promoter, our
Group Entity and our Company.

5 We depend on our Trademark License Agreement with 'Being Human - The Salman Khan
Foundation’ for our business operations. Our business and results of operations may suffer if
Trademark License Agreement is either terminated or expires on account of efflux of time or
terms are renegotiated.

We do not own any intellectual property in relation to the ‘Being Human’ brand and are dependent
primarily upon the terms & cenditions of the Trademark License Agreement pursuant to which we
have entered intc an exclusive giobal license to design, manufacture, retail and distribute men's
wear, women's wear and accessories under the "Being Hurman” trademarks registered in India untit
March 31, 2020C. In the event of any breach, the agreement may be terminated and/or converted
into non-exclusive license. Under the afcresaid agreement, our Company is free toc enter into
license agreement with any other fashion brands or may develop its own brand. Until, we enter into
such further agreement or develop our own new brand, if for any reason this agreement is
terminated or partially renewed or not renewed, our business and results of operations may suffer.
Also any changes could require us to incur additional costs and may adversely impact cur business,
financial condition and results of operation.

6. Our Company has no operating histery, so it is difficult to estimate cur future performance.

Pursuant to the Scheme, the assets & liabilities, activities and operations of Being Human Retail
Division of MIL have been transferred to our Company. Although the employees are transferred
aiong with the business, cur Company and our newly constituted Board has limited pricr experience
in operating fashion/retait business. Qur Company currently has no significant operating history
from which our business, future prospects and viability can be evaluated. Any inability of our
Company to effectively undertake fashion/retail business could adversely affect our business
prospects, financial condition and resuits of operation. Moreover, cur Company’s prospects and
viability should not be evaluated based on the perfermance of MIL. As a result, we cannot assure
that our future performance or business strategy will be as successful.

7. Qur Promoters have provided personai guarantees and/ or collaterai of shares of our Company
and certain Promoter Group Companies to secure the lcans availed by our Promocters and
Promoter Group Companies and may alsc provide additional guarantees.

Our Promoters have provided personal guarantees, security and coltaterals to secure a significant
portion of our Promoters and Promoter Group Companies existing berrowings and may aiso
continue to provide such guarantees and other security inciuding pledge of Equity Shares of our
Company and/cr certain Promoter Group Companies. As on the Record Date, cur Promcter and
Promoter Group holds 57.58% of our equity share capital out of which 65.59% of such Equity Shares
are currently pledged to certain lenders of certain of our Promoters and our Promoter Group
Companies and carry the risk asscciated with such encumbrances including sale of ptedged equity
shares of our Company. For further details, see the section titled “Capital Structure” on page 37
of this Information Memorandum.

On account of certain defaults by our Promoters/Promoter Group Companies, pledged equity
shares of MIL & Golden Seams industries Private Limited have been invoked by the lenders and we
may face impediments in taking decisions on certain key, strategic matters and the lenders will be
entitled to exercise voting rights.

Any further default or breach under the above financing agreements pursuant to which such Equity
Shares are pledged will entitle the Banks/NBFCs/Fls, inter afia, to additicnally enforce the pledge
over such collateral and take additional ownership of the cellateral and to sell the pledged Equity
es to third parties. Accordingly, we may face certain impediments in taking decisions in
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condition, business, results of operations and prospects and would negatively impact our
reputation.

Our Company and Our Group Company, MIL (Demerged Company) have not paid Corporate Tax
for-the Financial Year 2015 and 2016, on account of the Scheme.

On account of the Scheme, financials for the Fiscal 2015 and Fiscal 2016 have been accounted
separately for MRVL & MIL and in terms of the Audited Financials, the net corporate tax liabilities
are payable as under:

(Rs. in Lacs)
Financial Year | MRVL {Resulting Company} | MIL {Demerged Comripany)
Fiscal 2015 1,058 2,394
Fiscal 2016 1,139 2,947
Total 2198.00 5341.00

Under the Income Tax Act. 1961, due to delay in payment of the Corporate Tax, Demerged
Company and Resulting Company may be liable to pay interest and other penal consequences
thereon. As a result, our business, financial condition and results of operations could be adversely
affected.

Our Company has, in the past, delayed the payment of interest on the loans granted by a lender.
In the event we fail to make timely repayments of our loans in the future, the lender may take
appropriate remedial action against us.

Post Appointed Date, our Company has delayed the payment of instalment on the term loan granted
by a lender. Pursuant to the Scheme, procedure of assignment of the term loan from the Demerged
Company to our Company was under process, thereby incurring a delay. As of date the account
stands transferred to our Company and has been regularised.

Such delays, if any, in the future may be construed as a default of the loan agreement and our
lender may take appropriate remedial action against us. Some of the major consequences of such
default include, demand for immediate payment thereof, enforcement of security, etc, These
actions could have an impact on the finances and operations of our Company.

Certain loans which our Company has availed of contain undertakings, conditions and restrictive
covenants which could restrict our ability to conduct business and operations.

Certain loans, which our Company has availed of in connection with our operations, contain
conditions and restrictive covenants including, but not limited to, the following:

Create any further charge over their fixed assets;
Undertake any expansion or fresh project or acquire fixed assets while normal capital
expendittire can be incurred;

'+ Invest by way of share capital in or lend or advance to or place deposit with any other
concern {normal trade credit or security deposit in the routine course of business or
advances to employees can, however, be extended);

Formulate any schemne of amalgamation/re-constitution with any other entity;
Undertake guarantee obligation on behalf of any other entity and any third parties;
Declare dividend for any year except out of profits relating to that year and after ma king
all the dues and necessary provision provided that no default had occurred in any
repayment/obligation and bank permission is obtained:

» Make any repayment of the loans and deposits and discharge other liabilities except those

X shown in the fund flow statement submitted from time to time; and

¢ Make any change in the managerent setup.

We have also granted the issuing banks certain rights in relation to these facilities, which include,
Dut are not limited to the following: an option to enforce the security or recover sums due in any
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manner the bank deems fit, as weil as the ability of the issuing bank, at its discretion, to demand
and recover the balance due in respect of any or all facilities and other charges. Such conditions,
covenants and undertakings may restrict or delay certain actions or initiatives that we may propose
to take from time to time. A failure to observe such covenants or conditions under these facilities
may lead to a termination of these facilities or an acceleration of all amounts due under such
facilities and the enforcement of any security provided. Any acceleration of amounts due under
such facilities may also trigger cross default provisions under other facilities. There can be no
assurance that our Company wiil be able to comply with these financial or other covenants or that
our Company will be able to obtain the consents necessary to take the actions our Company
believes are necessary to operate and grow our Company's business. Further, if we default on the
repayment of the aforesaid ioans, the said banks could enforce their security interests on our
assets limiting our ability to carry out operations.

During default either by us, our Promoters and our Group Entities, we may be unable to, or face
difficulties in arranging similar facilities. We may not be able to continue obtaining new loan
facilities in sufficient quantities to match its business requirements. As a result, our ability to
expand into new markets or segments could be limited. Any of these circumstances could adversely
affect our business, financial condition and results of aperations, as well as resuIt in an adverse
effect on the price of the Equity Shares.

Certain of our Group Companies have incurred [asses in past.

Certain of our Group Companies have incurred losses during last three fiscal years (as per their
respective audited standaione financial statements}, as set forth below:

Sr. Name of Group Company

Profit/ {(Loss) after tax {Rs. in Lacs)

No Fiscal 2016 Fiscal 2015 Fiscal 2074
1 | Mahan Synthetic Textiles Pvt. Ltd. {1,232.35) {592.79) {489.77
2 | Mandhana -WD Ltd. {0.09) (0.18) {C.47}
3 | Sundhya Chhaya Finvest Pvt. Ltd. {11.14) (0.51}) {17.79)
4 | Ashlesha Finvest Pvt. Ltd. {3.76) {1.72} (33.64)
5 | Dhumketu Finvest Pvt. Ltd. 573 5.87 {174.74)
6 | Breakbounce India Ltd. {C.2T) {1.31) (3.47)

For a detailed description of our Group Companies, please see the section entitled “"Our Group
Entities” on page 95 of this infarmation Memorandum,

There are outstanding fegal proceedings invalving our Company, Promoters, D;rectors and Group
Companies.

There are certain outstanding legat proceedings against our Company, Directors, Promoters and
Group Entities. These proceedings are pending at different levels of adjudication before various
courts, enguiry officers, and arbitrators. If any of the cases pending/notices are converted into
fitigation and/or are decided or determined against us, our Directors, our Promater or any of our
Group Entities, such decision may have an adverse effect on our business, results of operations
and financial condition. if any of the cases filed against Mandhana Industries Limited and which
stand transferred to our Company on account of the Scheme, are decided or determined against
MRVL, our Company would be required to honour the Habilities arising out these litigations, such
decision may have adverse effect on our business, results aof aperations and financial condition.

Brief details of such outstanding litigation are as follows:

Ciwvil Criminal Tax Amount

Particulars . . Labour Naotices | Penalties | Quantified*

Proceedings | Proceedings Demands (Rs. in Lacs)
Against our 2 ) ; ) ; 1 Not
Company Quantifiable
_1AgaIRsLour R

" . |Directers<,, - - - 1 3 0.25
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* Particuiars Civit Criminal 'Labour . Tax. | Notlces Pena!ties ql?a'mfd- _
Proceedings | Proceedings ‘Demands |7 SRS .'(“Rs" in Lacs)
Against our .
Promoters 2 - B 4 16 3 131.12
Against our Group
Entities 1 1 8 15 12 6 158.50

* Amount quantified in case of tax marters and financial implicaticn of litigation only wherever
possible.

For further details of outstanding litigations, please refer to the section titled "Outstanding
Litigations and Material Developments” on page no 141 of this Information Memorandum.

13. Our Registered and Corporate Office are mortgaged by our Promoter & Promoter Group.

Our Cornpany’s registered and corporate offices are owned by our Promoters & a Promoter Group
Company and given on leave and license basis to our Company. The same however, have been
mortgaged by them for availing various credit facilities. On account of default in making repayment
of credit facilities, if any, the possession of the said properties may perhaps be taken over by the
mertgagee. In such a scenario, our Company may not be able to continue to occupy such premises,
which could have an adverse effect on our business.

- Our Registered/Corporate Office and/or our Exclusive Brand Qutlets are not owned by us and

some of them have not been registered or are not adeguately stamped. Our inability to execute
or renew or enferce leave and license arrangements on favourable terms may adversely affect
our business and profitability.

Our Company’s registered and corporate offices are owned by our Promoters & a Promoter Group
Company and given on leave and license basis. Further, we have 28 'Being Human Exclusive Brand
Outlets’ which have been obtained on either leave & license: lease: sub-lease; and tenancy basis
and are situated on pan India basis. Further, some of our agreements have not been registered or
are not adequately stamped. If any of the cwners of premises revokes the arrangements under
which we occupy the premises or imposes terms and conditions that are unfavorable, or if we are
otherwise unable tc ocCupy such premises, our Business may suffer a disruptions on account of
closure of stores or increased rent, which could have an adverse effect on our business and financial
results.

Our business needs substantial capital and additional financing in the form of debt and/or equity
1o meet our requirements, and any failure or delay to obtain the same may affect our business
plans adversely.

Our business is funded through equity, debt and internal accruals. However, the actual amount and
timing of future capital requirements may differ from estimates including but not limited to
unforeseen delays or unanticipated expenses, market developments or new opportunities in the
industry. We may also not be able to generate internal cash in our Company as estimated and may
have to resort to alternate sources of funds.

Sources of additional financing may include commercial borrowings, vendor financing, or issue of
equity or debt instruments for which our Camnpany needs to comply with the negative restriction
stated in the Trademark License Agreement. If we decide to raise additional funds through the debt
route, the interest obligations would increase and we may be subject to additional covenants, which
could fimit our ability to access cash flows from the operations.

We may not be successful in raising additional funds in a timely manner or on favourable terms or
at all. If we do not have access to additional capital, we may be required to delay, scale back or
abandon some or all of our store plans or growth strategies or reduce capital expenditure and the
size of our operations,
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If we are unable to maintain and enhance the 'Being Human’ brand, the sales of our products wili
suffer which would have a material adverse effect on our results of operations.

We believe that maintaining and enhancing the ‘Being Human' brand, are critical to maintaining and
expanding our customner base. Maintaining and enhancing brand may require us to make substantial
investments in areas such as garment designing, outlet operations, marketing and employee
training, and these investments may not be successful. In particular, as we expand into new
geographic markets, consumers in these markets may not accept our brand. We anticipate that, as
our business expands into new markets and as the market becomes increasingly competitive,
maintaining and enharcing the brand may become increasingly difficult and expensive. If we are
unable to maintain or enhance brand image, our results of operations may suffer and our business
may be harmed.

Our product offering includes a range of fashion merchandise, which is seasonal and rapidly
changing. Any failure in identifying changing fashion trends or any reduction in consumer demand
wollld adversely affect our Company's business.

Our Company deals with fashion/retail products. The fashion/retail industry is seasonal, highly
creative, competitive and rapidiy-changing with change in customer preferences, income levels and
demographics. Further, sale of fashion products is alsc affected by festive and marriage seasons.
Sale of our preducts may decline during recessionary periods and may also decline for a variety of
other reasons, including changes in fashion trends and the intreduction of new: products or pricing
changes by our competitars. Such decline of sales may result in return of unsold inventories lying
at our Third Parties Stores which may have significant impact on our revenue and profitability.
Uncertainties regarding future economic prospects could atso affect consumer-spending habits and
may have an adverse effect on the results of operations. Our success depends upon our ability to
anticipate and respond to the changing customer lifestyle, fashion trends and preferences in a
timety manner. Any inability on our part to perceive and capitalize on prevailing trends, timely
forecast changing trends or failure to keep pace with the rate of such change may affect our growth
prospects. This could lead to an adverse impact on our business, results of operations and
profitability,

The Companies (Auditor’'s Report} Order, 2003 {"CARC"} for the Fiscal 2015, Fiscal 2016 and
quarter ended June 30, 2016 contains certain auditors' remarks.

The Companies (Auditor's Report) Order, 2003 ("CARQ”) for the Fiscat 2015, Fiscal 2016 and
quarter ended June 30, 2016 contains certain auditors’ remarks. The detaiis of which are as under:

For the three month ended June 30, 2016
Discharge of Statutory Dues: According to the information and expianations given to us, in respect of

statutory dues, details of dues of income-tax which have not been deposited as dn June 30, 2016 on
account of disputes are given befow:

Name of Statute Nature of Dues Period to which it Amount
refates (Rs. InCrs)
income Tax Act, 19617 Corporate Tax FYy 2014-15 10.59
income Tax Act, 1861 Corporate Tax FY 2015-16 711.39
Income Tax Act, 1861 Corporate Tax April to June 2016 4.95

Delay in repayment of dues to Banks
in our opinion and according to the information and explanations given to us, the company has

defayed in repayment of dues to bank during the quarter ended June 30, 2016. As at the quarter
ended, the company has deiayed in repayment of Rs, 2.50 crores towards term foan taken from Axis
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Discharge of Statutory Dues: According to the information and explanations given to us, in respect of
statutory dues, details of dues of income-tax which have not been deposited as on March 31, 2016 on
account of disputes are given below:

Name of Statute Nature of Dues | Period towhich. | Amoimt..
Ll e _itrelates.” | (Rs, In€Crs)
income Tax Act, 1961 Corporate Tax FYZ2014-15 10.59
Income Tax Act, 1961 Corporate Tax FYZ2015-16 11.39

Delay in repayment of dues to Banks

in our opinion and according to the information and explanations given to us, the company has
delayed in repayment of dues to bank during the year ended March 31, 2016. As at the year ended,
the company has delayed in repayment of Rs. 2.50 crores towards term loan taken from Axis Bank.

For the year ended March 31, 2015
Discharge of Statutory Dues: According to the informatior and explanations given to us, in respect of

Statutoly dues, details of dues of Income-tax which have not been deposited as on March 31, 2015 on
account of disputes are given below:

Name of Statute | Nature of Dues . | Perlod tawhich | Amp
| itrelates .
fncome Tax Act, 1961 Corporate Tax FY2014-15

For further details in relation to the Auditars’ remark in the CARO far, see sectian titled *Financial
Information” on page 107 of this Infarmation Memarandum and for management responses
thereon, please see section titled "Management Discussian and Analysis” on page 133 of this
Infarmation Memorandum.

Any negative publicity regarding the "Being Human" brand in India or abroad could have an
adverse impact on our business, results of operations and future praspects.

Marinating of the brand image is very important for our business. Any negative publicity to aur
brand "Being Human” an accaunt of any reason including the operations of our Company or of The
Salman Khan Foundation or Salman Khan, the owner the Salman Khan Foundation and on account
of the outcome of any pending/future litigations against them. Due to the branded nature of aur
business, any adverse publicity, whether disseminated in India or elsewhere in the world,
associated with the Salman Khan's name may negatively affect our reputation and impact on the
overall success of aperations, regardless of whether the allegations are valid, whether they are
limited to just a single location or we are actually at fault.

Further, any adverse media coverage in relation to our failure to materially comply with regulataory
standard could have an adverse effect on the reputation of the Being Human's brand, potentially
resulting in a reduction of our overall sales. This could lead to an adverse impact an our business,
results of operations and future prospects.

We are yet to apply for and/or receive consents/ renewals of certain statutary
appravals/registratians/ licenses/permissions, ar renewals required in the ardinary course of our
businesses, and if we are unable to obtain these approvals, permissions and licenses, our
business could be adversely affected.

Pursuant to the Scheme, all statutory appravals/registrations/ licenses/permissions, or renewals
which are required to operate our business are ta be transferred in our Company‘s name. Some of
the statutary approvals/registrations/ licenses/permissions, ar renewals have already abtained by
our Company and/or have either made ar is in the pracess of making the application. If our Company
fails to abtain these appravals/registrations/ licenses/permissians, or renewals thereof, in a timely
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manner, or at af, our operations would be adversely affected, having a material adverse effect on
our Company's business, results of operations and financial condition. Such grant may also be
subject to restrictions and/or permissions which may not be acceptable to our Company, or which
may prejudiciaily affect our operations, and would have a material adverse effect on our Company's
business, resuits of operations and financiai condition.

Competition in the fashion/retail industry may adversely affect our earnings.

Competition in the fashion/retail industry is intense. Some of our competitors have economic
resources greater than these of our Company and are weli established as suppiiers to the markets
that our Company serves. Brand, quaiity, performance, service and cost are generaily the principal
competitive factors that cur Company faces in the markets in which we operate. To the extent we
are unable to deal with these and other competitive pressures effectively, our financial condition
and results of operations may be adversely affected.

Any inability to manage working capital, predeminantly the inventories and receivables, may
affect our cash flows and adversely affect our results of operations and financial condition.

Currently, a significant portion of our Company’s revenues are generated from products that are
characterized by high investments in working capital, predominantly in inventories and receivables.
Our inability to manage the working capital requirements coupled with any substantial increase in
cur investments due to a change in the business scenaric may constrain our cash flows and
adversely affect our results of operations and financial condition.

Qur Company’s success depehds coh attracting and maintaining regular customer visits to
malls. '

Our Company's success depends, to a significant extent, to customer visits to mais, muiti brand
stores and our retail ocutlets that are managed or operated by us or by third parties or by our
franchisees. For example, promotional activities and events in a mall form an imegral part of
business and may have an impact on sales voiumes and thereby affect the income of our Company.
There is no guarantee that our promotionat activities will realize any or all of the anticipated
benefits of such activities. The failure of such prometional activities could have an adverse impact
on cur Company’s business, financial condition and results of operations.

After the Scheme, our Company could fail to meet the operational challenges related to our
husiness.

Although our Compahy expects that the Scheme wilf result in certain benefits, it may not realise
those benefits because of challenges relating to operating as a stand-alone business. These
challenges include completing the arrangement of business, retaining key personnel, distraction of
our management’s time and resources, difficulty in effectively marketing and communicating the
capabilities of our Company to operate as a stand-alone business, demonstration to stakehoiders
that the Scheme will not result in adverse changes in standards or business and impairment of
relationships with employees as a result of the Scheme. Any failure of our Company to operate as
a stand-alone business or 1o realise any of the anticipated benefits of the Scheme could have an
adverse impact on cur Company's business, financial condition and results of operations.

Our Company’s success depends on attracting and retaining key personnel.

Our Company's success depends, to a significant extent, on the continued services of our executive
management team, which has substantial experience in the fashion industry. There is no guarantee
that the executive management team will continue to be employed in our Company. The loss of the
services of one or more members of the executive management team could have an adverse impact
on our Company’s business, financial condition and results of operations.
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Our Company may be involved in disputes which could adversely affect our business, financial
condition and results ¢f operations.

Our Company may be involved in disputes with consumers, vendors, suppliers, creditors, debtors
etc. relating to the business. Any such dispute could result in litigation between our Company and
such parties. Whether or not any dispute actually proceeds to litigation, our Company may be
required to devote significant management time and attention to its resolution {through litigation,
arpitration, mediation, conciliation, sertlement or otherwise), which may affect the managememnt's
ability to focus on our Company’s business. Any such resolution could involve the payment of
damages or expenses by us which may be significant or settlement on terms that may not be
favourable to our Company. Any of the foregoing events could have an adverse impact on our
business, financial condition and results of operations.

Our Company relies extensively on information Technoibgy {IT} systems and any disruption in
the system or any failure may adversely affect our business operations.

Our Company relies extensively on IT system extensively for connectivity across our business
functions through various software and other connectivity systems. The business processes are
aiso T enabled and any disruption with the functioning of the T system could adversely affect our
business pperations,

Exchange rate fluctuations in various currencies in which we do business could materially and
adversely impact our business, financiai condition and results of operations.

Our reporting currency is in Rupees, we transact a significant portion of our business in several
other currencies, primarily USD and Euro. The exchange rate between the Rupee and foreign
currencies has fluctuated significantly in recent years and may continue to fluctuate in the future.
Any significant appreciation of the Rupee against foreign currencies in which we do business may
fundamentally affect our competitiveness in the long-term. We do not hedge against all foreign
exchange risks, which could have an adverse impact on our business, financial condition and results
of operations.

Our Company is exposed to market risk from interest rate fluctuations.

An increase in interest rates or decrease in the margin on which finance can be obtained may
increase our Company'’s financing costs and such increase in interest rates may increase the cost
of borrowing, which could have an adverse impact on our business, financial condition and results
of operations.

Our Company is potentially liable for any uninsured Joss which may resuit on any account at
stores managed by our Company/Third Parties Stores.

There exists arisks of any nature in stores managed by our Company/Third Parties Stores. In such
instances, our Company's inability to put in place adequate insurance cover may have an adverse
impact on our business, reputation, financial condition and results of operations.

The products manufactured by our Company in relation to the ‘Being Hurman'’ brand are vuinerabile
to counterfeiting or imitation by third parties that may affect the reputation of our Company.

Our Company ensures that the products are exclusively manufactured by contract manufacturers
for our Company and they are not permitted to sell these products. We maintain a close check and
control over each stage of the production process and conduct quality checks at every stage.
However, the "Being Human' brand of products are vulnerable to counterfeiting and imitation by
third party vendors who may manufacture and sell products in the mass market at relatively
cheaper prices. While we make constant checks in mass markets in an effort to prevent the sale of
any counterfeit products of the 'Being Human’ brand, there can be no assurance that we will be
able to prevent sale of counterfeit products at all times. Any sale of counterfeit or imitation
products which does not match the quallty standards of our products will adversely impact our
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reputation and may alsc affect cur relationship with Being Human - The Saiman Khan Foundation.
It will also materially affect our business, prospects, results of operations and financial conditions.

32.0ur business is highly dependent on supply chain management. Inefficient supply chain
management by us or third parties may affect our business and results of cur operations.

The success of our business is dependent on effective supply chain management. Our supply chain
stretches from suppliers to final customers. Ensuring availability of shelf space for our products
requires quick turnaround times and high level of coardination with suppliers; and we currently rely
on a number of domestic suppliers. However, if timely and adequate supplies of raw materials on
acceptabte commercial terms are nct availabie to us, or if there are significant increases in the cost
of these materials, then our margins, results of operations and financial condition may be adversety
affected. Our inability to meet our obligations, including financial and other covenants under our
credit facilities could adversetly affect our business and financial resuits.

33. We are exposed to the credit risk of our Third Partles Stores for the ‘Being Human' brand, and
any non-payment or non-performance by any of them could materiatly and adversely affect our
financial condition and resuits of our operations.

We are exposed to payment defays and/or defaults by our Third Parties Stores that operate stores
for the 'Being Human’ brand. Our financiat position and prefitability therefore depends on the
creditworthiness of our franchisees. Certain of these franchisees may have weak credit history and
we cannot assure that these parties wilt always be able to pay us in a timely manner, i at all. Any
change in the financial condition of our franchisees that adversely affects their abiity to pay us
may materially and adversely affect the results of our retail operations and financial condition.

34. Our Company may be exposed to product liability claims that couid have an adverse effect an
our Company’s results of operations.

The laws of India do not require the maintenance of product liability insurance for our Company's
business operations. We, therefore, donot have product hability insurance, if our Company is found
tiable for any product liability claim, we may be required to pay substantial damages. Even if our
Company is successful in defending such a claim, cur Company may have incurred substantial
financial and other resources in defending such a ctaim. In such circumstances, our financial results
wil! be adversely affected. Depending on the outceme of any such claims, the reputation of our
Company’s image could also be adversely affected.

35. Our Promoters and/ or Directors are interested in our Company in addition tc their regular
remuneration cr benefits and reimbursements of expenses. .

Our Promoters and/or Directors may be deemed te be interested in our Company, in addition to
reqular remuneration or benefits and reimbursements of expenses, to the extent of Equity Shares
or other securities, heid by them and their relatives (if any) and their dividend or bonus entitlement,
and benefits arising from their directorship in our Company and are aisc interested to the extent
of sitting fee payable to them for attending each cf our Board and committee meetings {to the
extent relevant). Further, our Promoters and a Group Company is ajso interested to the extent of
the property provided on leave and license basis to our Company. For further details, please refer
to the section titled "Our Management” and "Our Promoters” on page no 75 and 89 respectively
of this Information Memorandum.

36. We had negative cash flows from our investing activities in the three months ended June 30,
2016 and fiscal 2016.

in the three months ended June 30, 2016 and fiscal 2016, we incurred negative cash flows from
our investing activities of Rs. 12.58 Lacs and Rs. 1,04 2.20 Lacs, respectively, as per our restated
financial statements. For details, please see section "Financial Information” and "Management's

ot "‘Ursé’us\mn and Analysis” on pages 107 and 133 of this Information Memorandum.
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We have filed an application for the trademark registration of our Company word mark; fogo and
label and cannot ensure that our intellectual property is protected from infringement or use by
others, including current or potential competitors. In the event that we are unable to adequately
protect our intellectual property or use our name and corporate logo for any reason, our business,
operations and reputation may be affected.

We have flled trademark applications, inter afia, in relation to the "MRVL" word mark; logo,
combination of word and logo and label mark before The Registrar of Trade Marks, Mumbai
{"Company Trade Marks"). For details, see the section “Qur Business Qverview” on page 67 of this
Information Memorandum. The trademark registrations have not been granted as of the date of
this Information Memorandum. There can be no assurance that we will be able to obtain registration
of the Trademark in a timely manner, or at all, or that third parties will not infringe our rights inthe
Trademark or brand name. If we are unable to obtain or maintain the registration of the Trademark,
or are unable to prevent our competitors or other third parties from using the Trademarks, our
competitive position may be adversely affected as our brand value may get diluted and we may
have to incur substantial costs in litigation to protect our intellectual propeity. This may affect our
brand value and consequently our business and operations.

We engage vendors for fulfiltment of orders. If our vendor's operations are interrupted for any
significant period of time, our business and results of operations would be materially and
adversely affected

We engage vendors focated in Mumbai and surrounding areas for fulfilment of orders. Such verdor’s
facilities may also meet the requirements of other garments manufacturers that compete with us
and offer better terms than us. Qur vendors’ production facitities are susceptibie to inctuding but
not fimited operating risks, such as damage or interruption from human error, fire, flood, power
loss, work stoppages, terrorist attacks, acts of war, theft, earthquake and other force majeure
events. Any interruption in our contract manufacturing operations for any significant period of time
could adversely affect the timely delivery of our products and our business and results of
operations. In addition, refurbishments, installation of new plants and machinery, accidents or
sustained bad weather at our contract manufacturers’ facilities could result in production losses
and delays in delivery of our products, which may adversely affect our operations and profitability.
Production may also fall betow historic or estimated levels as a result of unplanned disruptions.
There can be no assurance that in the event of any disruption in work on account of our vendors,
we will De abte to find alternate vendors on reasonabte terms or at all which could adversely affect
our operations and reputation.

We will have to find locations to open stores and operate our formats. In the event we are unable
to find favourable locations at terms acceptable to us, we may not be able to open new stores or
the stores may not yield the expected returns, which may adversely affect our business, cash
flows and results of operations.

As the success of any retait business lies largely in identifying the best possible loccation at a
competitive cost, we have dedicated teams to find locations for the purposes of opening our stores
or franchisees. Qur Company has to compete with other retailers to tock in locations for our stores
or franchisee on a continuous basis. We cannot assure you that we will be able to expand and grow
at the rate at which we may desire to, as we may not be able to obtain lease at such locations that
we believe will be necessary for implementing our expansion plans and at prices that are viable for
our business. If we are not able to obtain the locations at favourable lease rentals or lease period
or at the time and place that we desire, the same may have a material adverse impact on our results
of operation.

Past store sales may not be comparable to and indicative of future store sales.
Various factors affect the sales in our stores or Third Parties Stores including competition, our

ability to procure merchandise at appropriate costs, our supply chain and our systems and
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processes. These factors will have an influence on existing and future stores and thus past figures
of saies may not be true indication of future sales.

Our business depends-on our ability to maintain consistency in customer service and other
operations.

Cur abiiity to maintain consistency in the quality of customer service in our stores is critical to our
success. This wift depend on our atility to hire the right persennel and also train the new personnet
in the impiementation of our processes effectively. In addition, the attrition rate of employees is
high in the retail industry and in the event we {ose employees at a high rate or we cannot recruit
fresh tatent, our business operations may be adversely affected.

Losses on account of shrinkage can negatively impact our profitability

Shrinkage in the retail business is defined as the loss in inventory on account of a combination of
empioyee theft, shoplifting and administrative error. The retail industry the world over is affected
by shrinkage. Any increase in shrinkage leveis at our existing and future stores can adversely
impact results from operations.

EXTERNAL RISK FACTORS

1.

Weak economic conditions may have an adverse impact on our Company's business, financial
condition and resuits of operations.

The global credit markets have experienced, and may continue to experience, significant volatility
and may continue to have a significant adverse effect on the availability of credit and the
confidence of the financial markets, including in India. This voiatility has resulted in an industry-
wide softening of demand for consumer goods due to a lack of consumer confidence and decreased
affordability which has adversely affected the fashion industry and may adversely affect our
Company’s business, financiai condition and resuits of operations

Additionally, economic and market conditions can adversely affect the performance of our
Company since the revenue generated from fashion/retail business are linked to the consumption
abilities of the general pubiic and disposable income avaitable with them. In particular, the decline
in the performance of the giobai and [ndian economies as a result of the economic downturn can
reduce purchasing power of consumers in general. Restricted availability of credit for consumers
and businesses may lead to lower levels of consumer spending.

Taxes and other levies imposed by the Government of India or State Governments retating to cur
Company's business may have a material adverse effect on the demand of our products

Taxes and other levies imposed by the Central or State Governments that affect the industry
inciude: -

Custom duty on import of raw material and components

Excise duty on certain raw materiat and final product

GST/Central and State sales tax / value added tax

These taxes and ievies affect the cost of production of appare! and also affects the
consumer spends.

aogoo

An increase in any of these taxes or levies, or the imposition of new taxes or levies in future, may
have a material adverse impact on the business, profitabitity and financial condition of our
Company.

External events beyond the control of our Company may have a negative impact on the business.

The ogcurrence of events such as terrorist attack, an outbreak of an infectious disease such as
‘swine flu’ or any other serious public health concerns, couid result in shutting down or deserting
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of shopping malls ang retail premises. Furthermore, terrorist attacks or war could damage
infrasTructure or otherwise inhibit or prevent access to the various locations where our Company
wouid have business operations which could discourage general public from visiting malls and other
retail venues. Any occurrence of the foregoing events could have an adverse impact on our
Company’s business, financial condition and/or operating results.

Changes in Government policies.

Changes in Government policy, especially further relaxations in FDI policies which may make entry
of foreign brands more easily will adversely affect our competitive position. Changes in interest
rates, revision of duty structure, changes in tax laws, changes in the textile policies, changes in
environmental regulations and emission norms etc. may have an adverse impact on the profitability
of our Company. Due to the competitive nature of the market, the cost increases as a result of
these Changes may not be easily passed on to the customers.

Political instability or changes in the Government may delay the liberalization of the Indian
economy and adversely affect economic conditions in Ingia generally, which may impact our
business, financial results ang results of operations

The Government of India has traditionally exercised and continues to exercise influence over many
aspects of the economy. Our business and the market price and liquidity of our Equity Shares may
be affected by intarest 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.
Although the current Government has announced policies angd taken initiatives that support the
economic liberalization policies that have been pursied by previous Governments, the rate of
economic liberalization may change, ang specific laws and policies affecting commodity futures,
foreign investment and other matters affecting investment in our securities may change as well.
However, there can be no assurance that siich policies will be continued. A change in the
Government in future may result in a significant change in the Government's policies that may
adversely affect business and economic conditions in India and may also adversely affect our
business, financial condition and results of operations.

Natural calamities could have a negative impact on the indian economy ang cause Our business
to suffer.

Indta has experienced natural calamities such as earthquakes, tsunami, floods and drought in the
past few years. The extent and severity of these natural disasters detarmines their impact on the
[ndian economy. Prolonged spells of below normal rainfall or other natural calamities could have a
negative impact on the Indian economy and can adversely affect our business.

Any downgrading of India‘s debt rating by an imernational rating agency could have a negative
impact on our Company's business.

Any adverse revision to india’'s credit rating for domestic ang imernational debt by international
rating agencies may adversely impact our Company’s ability to raise additional financing and the
interest rates and other commercial terms at which such additional financing is available. This could
have an adverse effect on our Company's financial performance ang our ability to obtain financing
to fund growth on favourable terms or at all.

Financial instability in other countries, particularly emerging market countries, could disrupt our
Company’s business and affect the price of the Equity Shares.

Although economic conditions are different in each country, investors’ reactions to developments
in one country may have an adverse effect on the securities of companies in other countries
including India. A loss of investor confidence in the financial systems of other emerging markets
may cause increased volatility in Indian financial markets and the Indian economy in general. Any
worldwide financial instability could also have a negative impact on the Indian economy, including
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the movement of exchange rates and interest rates in India. Any financial disruption could have an
adverse effect on our Company’s business, future financial performance, shareholders' equity and
the price of the Equity Shares.

Currency exchange rate fluctuations may affect the value of the Equity Shares.

The exchange rate between the Rupee and other foreign currencies, includingthe U.S. Dollar, the
British Pound, the Euro, the Emirati Dirham, the Hong Kong Dotllar, the Singapore Dollar and the
Japanese Yen, has changed substantially in recent years and may fluctuate substantially in the
future. If the investor purchases Rupees to purchase the Equity Shares, fluctuations in the
exchange rate between the foreign currency with which the investor purchased the Rupees may
affect the value of the investor’s investment in the Equity Shares. Specifically, if there is a change

in relative value of the Rupee to a foreign currency, each of the following values will also be
affected:

The foreign currency equivalent of the Rupee trading price of the Equity Shares in India;
The foreign currency equivalent of the proceeds that the investor would receive upon the
sale in India of any of the Equity Shares; and

+ The foreign currency equivalent of cash dividends, if any, on the Equity Shares, which will
be paid only in Rupees.

The investor may be unable to convert Rupee proceeds into a foreign currency of its choice or the
rate at which any such conversion could occur could fluctuate. tn addition, our Company’s market
valuation could be seriously harmed by the devaluation of the Rupee if investors in jurisdictions
outside India analyze our Company's value based on the Rupee equivalent of such other currency
and the financial condition and results of operations of our Company converted into such foreign
Currency.

Risks Relating to the Equity Shares

1.

There is no prior trading history for the Equity Shares.

Since the Equity Shares have not been previously traded, their market value is uncertain. Following
admission, the market price of the Equity Shares may be volatile. Our Company’s operating results
and prospects from time to time may be below the expectations of market analysts and investors.
At the same time, market conditions may affect the price of our Company’s Equity Shares
regardiess of the operating performance of our Company. Stock market conditions are affected by
many factors, such as general economic and political conditions, terrorist activity, movements in
or outlook on interest rates and inflation rates, currency fluctuations, commodity prices, changes
in investor sentiment towards the retail market and the supply and demand of capital.

Significant trading volumes of the Equity Shares on the Stock Exchanges on listing could impact
the price of our Company’s Equity Shares.

Following admission of our Equity Shares for trading on the Stock Exchanges, there may be a period
of relatively high volume trading in the Equity Shares. A high volume of sales of our Equity Shares
on the Stock Exchanges after admission, or the perception that these sales might occur, could
result in volatility in the market price of our Equity Shares.

There is no guarantee that dividends will be paid.

There can be no assurances that our Company will pay dividends. Any decline in our Company’s
operating income could result in distributable profits not being available for payment of dividend
which may have an adverse impact on the market price of our Equity Shares,

Our Company may raise further rounds of equity financing in which the existing shareholders

{ participate resulting in reduction of their percentage of holding in our company.

24



In order to grow business, our Company may require additional funds at various points of time. Our
Company may raise funds through various means including debt, equity and securities convertible
into equity. Any such issuances of equity and securities convertible into equity would dilute the
holding of Equity Shareholders. Difficult market conditions can adversely affect our business in
many ways, including by reducing the volume of the transactions involving our media and
advertising business, and these could materially reduce our revenue or income.

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

Pursuant to listing, we will be subject to a daily “circuit breaker” imposed by the Stock Exchanges,
which does not allow transactions beyond s pecified increases or decreases inthe price of the Equity
Shares. This circuit breaker operates independertly of the index-based, market-wide circuit
breakers generally imposed by SEBI on Indian stock exchanges. The percentage limit on our circuit
breakers will be set by the stock exchanges based on the historical volatility in the price and trading
volume of the Equity Shares. The Stock Exchanges may not inform us of the percentage limit of the
circuit breaker in effect from time to time and may change it without our knowledge. This circuit
breaker will limit the upward and downward movements.in the price of the Equity Shares. As a
result of this circuit breaker, no assurance can be given regarding shareholders ability to sell Equity
Shares at any particular time.
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SECTION i - SUMMARY
SUMMARY OF INDUSTRY

The indian Economy

india's GDP growth at over 7% in the last 2 years has been quite high in comparison to other economies.
The country's economy has seen only a gentle revival in FY16 (growth of 7.6% vis-a-vis the growth of 7.2%
in FY15}. The consistent high growth rate has in part been credited to the new methodology used in the
calculation of GDP {base year used now is 2011-12}. However the growth has been supported by higher
growth in manufacturing and the services sector. Agriculture remained fackluster in the last 2 years due
to drought conditions.

CARE expects GDP growth to improve further to 7.8% in FY17. This growth is to be bought about chiefly
by pick-up in domestic demand-and private consumption. The favourable monsocons this year and increase
in wage levels post the implementation of the 7th pay Commission would aid the pick-up in consumption.
The various initiatives taken by the government are also expected to add to the economic activity, albeit
to a limited extent, as these measures being long term in nature would see the benefits accruing over a
pericd of time

The indian economy can draw considerable comfort from prevailing favorable macro conditions in terms of
increase in foreign capital inflows, relatively stable currency, narrowing of trade deficit and growth
suppertive government policies and initiatives, including the adoption of fiscal discipline. While al! these
factors should necessarily boister the economy further, performance across the various segments could
continue to be mixed with exports being subdued, limited pick-up in investment demand in specific sectors,
limited pick up in private investment and the continued stress in the banking system.

Market Size

The Indian Retail Industry has emerged as one of the fastest growing industries. It accounts for over 10
per cent of the country’s Gross Domestic Product {GDP) and around 8 per cent of the empioyment. India is
the world's fifth-largest global destination in the retail space. {Source: {BEF)

The Indian retail industry is estimated at USD 550 billion with apparel constituting around 8% of the total
market size i.e. USD 44 billion {Rs.2640Q billion). The apparel industry in India can be divided into two
segments - "Ready-To-Stitch” ("RTS"} and Ready-To-Wear {"RTW"). RTS currently contributes
approximately 30 % of the overall apparet industry, but its share is fast declining, with the increasing
avaitability of RTW apparels in various colors, sizes and patterns. Also, the lack of spare time left with
consumers to go through the entire process of buying fabric and getting it stitched has helped the RTW
segment to grow. Increasing organized retail penetration and popularising mail cuiture has also led the
growth of the RTW segment.

The domestic indian apparel market can be divided into three broad segments - men’s apparets, women's
apparels and kid's appareis.

Men's apparel - Men's apparel market size is estimated to be around Rs. 1748 billion and contributed
approximately 42 % to the overall apparel industry in 2015, it is the most penetrated segment in the
domestic apparel market. {Source: india Business of Fashion Report 2016 / Images Group)

Women’s apparel - Women's apparel market size is estimated to be around Rs.1024 billion in FY15. Its
share in the domestic apparef market is around 38% in 2015. The robust growth in this segment can be
attributed to the increase in the consumption of apparels due to the rising income levels, working women
and mgre college going females. Also, the changing consumer preference and easy availability of RTW
apparel in various colors, size and patterns as a result of increase in retail services, has enabled this
segment to grow at a rate higher than the industry average. (Source: India Business of Fashion Report
2016 / Images Group)
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SUMMARY OF BUSINESS

MIL, the Demerged Company had entered into global exclusive Brand License Agreement with “Being
Human - The Saiman Khan Foundation” on December 23, 2010 effactive from January 1, 2011 to use
trademark & logo of "Being Human" for all clothes range/clothing lines.

Post approval of Scheme, MIL and The Saiman Khan Foundation agreed to terminate the erstwhile Brand
License Agreement vide Termination Agreement dated August 24, 2076 and simultaneousty our Company
entered inta global exclusive Trademark License Agreement on even date to design, manufacture, retail
and distribute men's wear, women's wear and accessories under “Being Human" trademark until March 371,
2020,

We believe the uniqueness of the brand ethos is the powerful combination of fashion, charity and the well-
known celebrity. Due to this uniqueness, the brand "Being Human” stands out globally and differentiates
itself amongst the clutter of fashionable brands.

Our exciusive brand outfets are focused on providing a standard elevated shopping experience to customers
and are developed after taking into account the store location, the demographic profite of cansumers of
that area and the stare size.

As on September 30, 2016, our Company distributes Being Hurman Clothing through 537 retail seffing
points. Our distribution network comprises of 28 company owned exclusive brand outlet, 29 franchisee
owned exclusive brand outfet including four overseas stores, 253 point of sales in domestic shop-in-shops
forming part of farge format stores (LFS) and multi brand outlet (MBOs), 12 distribution partners catering

to 220 retailers and 7 online e-commerce selling points. Further, our Company also sells in international
markets.

Being Human Clothing business has been conferred with various awards by industry platforms for our
contribution to the retail appare! brand industry, efevated consumer experience and service levels. Being
Human Clothing business has received several accolades which keep us encouraging viz. "The Most
Exciting Apparel Brand” & “Most Exciting Brands” (study by Nielsen, published in Brand Equity - The
Economic Times, May 2015); "Promising Brand 2015” (Brand Equity - The Economic Times, 2015},
"Apparel Retailer of the Year” (Indian Retail Congress, Delhi, 2014): "Apparel Retailer of the Year”
{Franchiseé India, 2014); "Licensee of the Year” (Star Retailers Awards, 207 4); “Best Unisex Storg”
(Inftniti 2, 2014); “"Most Admired store Unisex Apparel” (Viviana Mall, 201 3}): and Images Most Admired
Fashion Brand Of The Year 2016.

Total Revenue from our Being Human Retail Division for the quarter ended June 30, 2016, Fiscal 2016 and
Fiscal 2015 was Rs. 5,391.12 Lacs, Rs. 21,935.59 Lacs and Rs. 17,280.69 Lacs respectively. Profit after
Tax from our Being Human Retail Division for the quarter ended June 30, 2016, Fiscal 2016 and Fiscal
2015 was Rs, 920.89 Lacs Rs. 2,141.58 Lacs and Rs. 2,017.01 Lacs respectively.




SUMMARY OF FINANCIAL INFORMATION

The following table sets forth summary audited financial information derived from our audited financial
statements as of and for the years ended March 31, 2012, March 371, 2013, March 31, 2014, March 31,
2015 and March 31, 2016 and quarter ended June 30, 2016. The summary of audited financiat information
presented below should be read in conjunction with the section titled ™Financial information” and
"Management’s Discussion and Analysis” on page 107 and 133 respectively.

SUMMARY STATEMENT OF ASSETS AND LIABILITIES AS RESTATED

{Rs. in Lacs)}

PARTICULARS

AS AT

30.06.2016]|31.03.20186]31.03.2015]31.03.2014131.03.2013 ! 31 .03.2012

. EQUITIES AND LIABILITIES

Shareholders Fund

Share Capitat 5.00 5.00 5.00 5.00 5.00 5.00
Reserves and Surplus 7,278.92] 86,358.03] 4,216.45 {8.82) (8.67) {8.52)
NETWORTH {A} 7,283.82] 6,363.03]  4,221.45 (3.82) . (3.67) {3.52)
Non-Current Liabilities

Long Term Borrowings - 21256 1.,212.58 - - -
Deferred Tax Liability 29.47 36.88 39.88 - - -
Non-Current Liabilities 932.78 895.98 495.40 - - -
TOTAL {B} 962.25] 1,145.42 1,747.83 -
Current Liabilities

Short Term Borrowings 36.12 529.68 1,676.75 4,24 3.74 3.74
Trade Payables 2,482.55, 2,961.67 1,228.31 0.17 .11 0.05
Other Current Liabilities 1.887.43] 1,722.54 1,150.82 - - -
Short Term Provisions 2,882.21 2,187.38 1,05%.77 - - -
TOTAL (C) 7.108.31 7.411.27 5,115.85 4.41 3.85 3.79
Total Liabilities D 15,354.48| 14,919.72] 11,084.93 0.59 0.18 0.27
={A+B+()

H. ASSETS

Non-Current Assets

Fixed Assets

Tangible Assets 2,417.42] 2,421.08] 2.146.38 - -

Intangible Assets 45 84 45,80 34.18 - -
Total (E) 2.463.26| 2,467.85 2,180.57 - -
Other Non-Current
Assets (F) 1,619.00] 1,555.87 1,404.54 - - -
Current Assets
Inverttories 2,933.24| 3,999.57 2.365.94 -

Trade Receivables 7.800.07] 6,748.48 4,706.88 - - -
Cash and Cash

Equivalents 278.88 18.44 50.42 0.59 0.18 0.27
Short Term Advances 118.36 77.64 153,11 - - -
Other Current Assets 41.66 51.85 223.35

Total {G) 11,272.22] 10,885.9%9 7.499.81 .58 .18 0.27
Total Assets H ={E+F+G) | 15,354.48| 14,8718.72, 11,084.93 0.58 .18 0.27
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SUMMARY STATEMENT QF PROFIT AND LOSS AS RESTATED

{Rs. in Lacs)
AS AT _-Forthe yearendingon. =~ .- -~ -~
PARTICULARS 130.06.2016/31.03.2018] 37.03.2015] 31.03.2014 15 5350133103 3915"
Income
income from Operations
Trading 5,371.95| 21,812.68| 17,188.55 - - -
Other Income 19.18 122.90 92.14 - - -
Total (A) 5,391.121 21,835,589 17.280.69 - - -
Expenditure
Cost of Sales 2,0892.85 11,508.87 7,969,890 - - -
Employee Benefit
Expenses 450.82) 1,887.50 1,340.28 - - -
Administrative Expenses 1,.300.31] 4,541.32| 3,544.04 0.15 0.15 8.52
Total (B) 3,843.98] 17,917.89] 12,854.21 0.15 0.15 8.52
EBIDTA {A-B) 1,547.14| 4,017.8B9 4,426.48 {0.18) (0.185) (8.52)
Interest and Financial
Charges 49.38 442.79 1,074.62 - - -
Profit before
depreciation, Tax & 1.497.77| 3,575.1Q 3.351.88 {0.15) (0.15) {8.52}
Extraordinary [tems :
Depreciation & ) .
Amortization 89.46, 298.90 235.21
Profit before Tax &
Extraordinary Items 1,408.31| 3,276.20 3,116.65 (0.18) (0.15} {8.52}
Provision for Taxation
Current Tax 494,82 1,137.63 1,058.76 - - -
Deferred Tax (7.41) {3.00) 39.88 - -
Profit after Tax before
extraordinary 920.89| 2,141.58 2,017.01 (0.18) (0.15) (8.52)
Extraordinary Items - - - - - -
Profit after Tax after :
extraordinary 820.89| 2,141.58 2,017.01 {0.15) (0.15} {8.52}
Adjustments - . - -
Net Profit As Restated 920.89] 2,141.58 2,017.01 {C.15) {0.18) (8.52)
A riati
Add: Balance brought i}
from previous year 4,149.78| 2,008.19 (8.8?) 8.67) (8.52)
Transfer to General i . ) } ) )
Reserve
Provision for Dividend - - - - - -
Balance carried Forward 5,070.67| 4,149.78 2.008.18 (8.82) {8.67} {8.52)
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SUMMARY STATEMENT OF CASH FLOW AS RESTATED

(Rs. in Lacs)
Upto For the year ending on

PARTICULARS 30.06.2016 {31.03.2016{31.03.2015 31.03.2014 | 31.03.2013|31.03.2012
Cash Flow from Operating .
Activities
Profit Before Tax As Per Audited | 4 408 31| 3276.20]  3,116.65 (0.15) (0.15) (8.52)
Accounts
Adjustments for:
Depreciation & Amortization 89.46 298.90 235.21 - - -
Finance cost 49.38 442.79 1,074.62 - -
Operating Profit before Working 1,547.14] 4,017.89|  4,426.48 (0.15) (0.15) (8.52)
Capital Changes
Adjustments for:
(Increase) / Decrease in i i i
Inventories 1,066.33| (1,633.63)| (2,365.94)
(Increase)/ Decrease in Sundry i . i
Debtors (1,151.59)] (2,041.49)] (4,706.99)
(Increase)/ Decrease in Loans & i i i
Advances (30.53) 246.97 (376.46)
Increase/(Decrease) in Sundry (469.12)|  1,733.36|  1,228.14 0.05 0.05 0.05
Creditors
Increase/(Decrease) in Other
Liabilities (328.67) (575.35) 2,827.57
Cash Generated from Operations 633.56 1,747.75 1,032.80 (0.10) (0.10) (8.47)
Tax Paid - - - -
Net Cash Flow from Operating
Activities (A) 633.56 1,747.75 1,032.80 (0.10) (0.10) (8.47)
Cash Flow from Investing
Activities
Purchase of fixed Assets (84.86) (586.19)| (2.415.79) - -
Deposit to Vendors (63.13) (151.33)] (1,404.54) - - -
Net Cash Flow from Investing
Activities (B) (147.98)] (737.52)| (3.820.33) - - -
Cash Flow from Financing
Activities
Proceeds from Issue of Share i i ) ) i 5.00
Capital .
Proceeds from Long Term
Borrowings (212.56){ (1,000.00) 1,212.56 - -
Increase in Capital Reserves - - 2,208.26 - -
Increase in Non-Current 36.80 400.59 491.15 0.50 3.74
Liabilities ' ) ’ ' )
Interest Paid (49.38) (442.79)] (1,074.62) - -
Net Cash Flow from Financing
Activities (C ) (225.14)| (1,042.20) 2,837.35 0.50 - 8.74
Net (Decrease) / Increase in
cash and cash equivalents 260.44 (31.97) 49.83 0.42 (0.10) 0.27
(A+B+C)
Cash & Cash Equivalents at the
beginning of the Year (D) 18.44 50.42 0.59 0.17 0.27 -
Cash & Cash Equivalents at the
End of the Year (E) 278.88 18.44 50.42 0.59 0.17 0.27
Net (Decrease) / Increase in cash 260.44 (31.97) 49.83 0.42 (0.10) 0.27

and cash equivalents {E:D)
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SALIENT FEATURES OF THE SCHEME

The Hon'ble High Court of Judicature at Bombay pursuant to its order dated March 29, 2016 ("Order"}
sanctioned the Scheme of Arrangement in the nature of Demerger of the Being Hurman Retail Division of
Mandhana Industries Limited to Mandhana Retail Ventures Limited ("Scheme™). The Order was filed with
the Registrar of Companies, Mumbai on March 31, 2016 (after close of business hour} and the Scheme
became effective from April 1, 2016, appointed date being April 1, 2014.

This Scheme provides for the transfer by way of a demerger of the Demerged Undertaking of the
Demerged Company to the Resuiting Company, the consequent issue of the securities by the Resulting
Company to the shareholders of the Demerged Company and on a proportionate basis in consideration
of the transfer and vesting of the Demerged Undertaking in the Resulting Company.

The separation of the Retail Business, by way of Scheme, including its business, undertaking and
investmerts from the Demerged Company will lead to significant benefits for both businesses
including:-

{a)  Enhanced strategic flexibility to build a vibrant industrial platform;
(b}  Enable a dedicated management focus and to accelerate growth of the Retail Business; and
(€} Access to varied sources of funds for the rapid growth of both businesses.

With a view to achieve the aforesaid growth potential, the Demerged Company proposes to re-organize
and segregate, by way of the Scheme, its business, undertaking and investments in the Retail Business.
The restructuring proposed by this Scherme will also provide an opportunity to the investors to select
investments which best suit their investment strategies and risk profiles.

The Scheme does not have any adverse effect on either the shareholders or the employees or the
creditors of the Demerged Company.

The demerger under this Scherne will be affected under the provisions of Sections 391 to 394 read with
Section 107 to 103 and other relevant provisions of the Act. The demerger of the Demerged
Undertaking from the Demerged Company to the Resuiting Company shall comply with the provisions
of Section 2{19AA} of the Income Tax Act, 1961 such that:

a. All the properties of the Demerged Undertaking being transferred by the Demerged Company, as
on the Appointed Date shall become the properties of the Resulting Company by virtue of this
Scheme:; .

b. Al the liabilities of the relatable to the Demerged Undertaking, as on the Appointed Date shall
become the liabilities of the Resulting Company by virtue of this Scheme;

¢. The properties and the liabilities relatable to the Demerged Undertaking being transferred by the
Demerged Company shali be transferred to the Resulting Company at values appearing in the books
of account of the Demerged Company immediately before the Demerger;

d. The Resulting Company shall issue, in consideration of the Demerger, securities to the shareholders
of the Demerged Company on a proportionate basis;

e. Theshareholders holding not [ess than 3/4ths {three fourths) in value of the shares in the Demerged
Company will become the sharehoiders of the Resulting Company {i.e. holders of securities) by
virtue of the Demerger;

f.  The transfer of the Demerged Undertaking shall be on a going concern basis.

vi. The Scheme shall be in compliance with the applicable guidelines issued by the Securities and Exchange

Board of India including particularly the circular being CIR/CFD/DIL/5/2013 dated 4th February 2013
and circular CIR/CFD/DIL/8/2013 dated 21st May, 2013 and any subsequent amendments thereof
{collectively referred to as "SEBI Circulars”}.




Sequence of events of Scheme of Arrangement:

Sr. No

Events

Date of Events

1.

The Board of Directors of the Petitioner Company sanctioned the Scheme of
Arrangement

November 22, 2014

2.

The Board of Directors of the Resulting Company sanctioned the Scheme of
Arrangement

November 22, 2014

3.

The Petitioner Company received the no-objection certificate from Bombay Stock
Exchange of India Limited

September 11, 2015

The Petitioner Company received the no-objection certificate from National
Stock Exchange of India Limited

September 14, 2015

The Petitioner Company files the Company Summons For Direction under
sections 391 to 394 read with sections 100 to 103 of the Companies Act, 1956,
for convening the meeting of the Equity Shareholders and dispensing with the
meeting of Secured and Unsecured Creditors

October 01, 2015

Special Resolution passed by MRVL for reduction of its share capital pursuant to
the Scheme

October 14, 2015

The Company Summons for Direction was made absolute by the Hon'ble High
Court.

October 16, 2015

The Petitioner Company dispatches the notice and explanatory statement for the
Court Convened meeting to the equity shareholders by registered post AD/speed
post along with e-mail to those shareholders who have registered their e-mail
addresses with the depositories or with the Petitioner Company ("Eligible E-mail
Shareholders”)

October 26, 2015

The Petitioner Company publishes the notice sent to equity shareholders for
convening the court convened meeting in the Free Press Journal in English
Language

October 29, 2015

10.

The Petitioner Company publishes the notice sent to equity shareholders for
convening the court convened meeting in the Navshakti in Marathi language.

October 30, 2015

11.

The Petitioner Company dispatched the notice an explanatory statement for the
Court Convened meeting to the Eligble E-mail Shareholders by registered post
AS/speed post.

November 04, 2015

12.

The Petitioner Company holds the Court Convened meeting of equity
shareholders where the equity shareholders approve the Scheme of Arrangement
by way of resolution passed by the majority in number and value.

November 27, 2015

13.

The Chairman of the Court Convened meeting of equity shareholders files the
report of the result of the Court Convened meeting of equity shareholders in the
Hon'ble High Court.

December 01, 2015

14.

The Company files the Company Scheme Petition under sections 391 to 394 read
with sections 100 to 103 of the Companies Act, 1956, for obtaining the
confirmation of this Hon'ble Court.

December 05, 2015

15.

The Company Scheme Petition was admitted by the Hon'ble High Court of
Bombay with direction to dispatch the notice of final hearing to the statutory
authorities, all the Secured Creditors and the Unsecured Creditors having
outstanding balance of Rs. 15 lacs and above and publish the same in
newspapers.

February 11, 2016

16.

The notice of final hearing was dispatched to the following authorities: Central
Government, Assessing Officer, Registrar of Companies and Regional Director
for obtaining its sanction to the Scheme.

February 11, 2016

17.

Form GNL-1 filed by Mandhana Industries Limited and the Resulting Company
intimating the admission of the Company Scheme Petition.

February 11, 2016

18.

Date of final hearing was published in newspapers, Free Press Journal (English)
and Navshakti (Marathi)

February 23, 2016

19.

Notice of final hearing dispatched to all Secured Creditors and Unsecured
Creditors having outstanding balance of Rs. 15 lacs and above.

February 24, 2016

20.

Affidavit of service filed in the Hon'ble High Court at Bombay by Mandhana
Industries Limited and the Resulting Company for proof of dispatch of notice to
the statutory authorities, Secured and Unsecured Creditors and publication of
the notice in the local newspapers

February 29, 2016

21.

March 29, 2016

The Hon'ble High Court of Bombay sanctioned the Scheme of Arrangement
. N
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Sr, No

Events

i Date of Events

22.

Certified copy of Order of the Honble High Gourt of Bombay sanctioning the |

Scheme of Arrangement was filed with the Registrar of Companies, Mumbai,
Maharashtra

March 31, 2016

23,

Intimation to BSE and NSE of the sanction of the scheme by the Bombay high
court

April 1, 2016

24,

The Resulting Company published the notice of registration of the court order
and form of minutes confirming the reduction of its share capital from Rs.
22,13,26,090/- to Rs. 22,08,26,090/- in the newspapers and Maharashtra
Gazette,

April 7, 2016

25,

Certified copy of Order of the Hon'ble High Court of Bombay sanctioning the
Scheme of Arrangement along with the other documerits pursuant to the
requirement of Para Il of Part B of SEBI Circular No. CIR/CFD/DIL/5/2013 dated
4th February, 2013, SEBI Circular no. CIR/CFD/DIL/B/2013 dated 21st May,
2013 and Para Il of Annexure | of SEBI Circular no. CIR/CFD/CMD/16/2015 dated
30th November, 2015 were submitted to BSE Limited and National Stock
Exchange of Indiz Limited

April 13, 2016

26.

Letter received from BSE Limited, the Designated Stock Exchange intimating
about confirmation of the SEBI on the Scheme of Arrangement

April 26, 2016

27,

Stamp Duty of an amount of Rs. 15,45,600 pald by the Resuiting Company cn
the court order sancticning the scheme

June 24, 2016

28,

The Managing Committee of Board of Directors of Mandhana (ndustries Limited
fixed the Record Date of September 23, 2016 for determining the members of
the Demerged Company to whom the securities of Resulting Company will be
allotted pursuant to the Scheme of Demerger.

September 8, 2016

29,

Record Date for determining the members of the Demerged Comparny to whom
the securities of Resulting Company will be aliotted pursi:ant to the Scheme of
Demerger

September 23, 2016

30.

Board Resclution approving allctment of shares

September 27, 2016

31,

Credit of Shares by CDSE

October 4, 2016

32,

1) Credit of Shares by NSDL; and 2} Dispatch of Share Certificates

QOctober 5, 2016

33

October 8, 2018

Dispatch of Share Certificates against CDSL and NSDL rejections
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GENERAL INFORMATION

Qur Company was incorporated as ‘Mandhana Retail Ventures Limited” vide Certificate of Incorporation
dated February 12, 2011 by the Registrar of Companies, Maharashtra and obtained the Certificate of
Commencement of Business on April 8, 2011 under the Companies Act, 1956, Qur Company’s name was
changed to "The Mandhana Retail Ventures Limited’ vide a fresh certificate of incorporation consequent to
change of name dated September 26, 2016 by the Registrar of Companies, Maharashtra under the
Companies Act, 2013, '

Registered Office of our Company

Plat number E -132, MIDC, Tarapur industrial Area,
Boisar, Palghar - 401 506, Maharashtra, India

Tel No.: +91-2625-697301 to 306

Corporate Qffice of our Company
006-008, Peninsuia Centre,

Dr.S.S. Rac Road, Parel,

Mumbai - 400 012, Maharashtra, india
Tel No.: + 91-22-4353 9181;

Fax No.. + 91-22-4353 9216

Our Company is registered with the Registrar of Companies, Maharashtra and Corporate Identification
Number is U52390MH20711PLC213349.

The address of the RaC is as follows:
Registrar of Companies, Mumbai
Everest Building, 100, Marine Drive,
Mumbai - 400 002, Maharashtra, India

Company Secretary & Compliance Officer

Mr. Virendra Varma,

005-008, Peninsula Centre,

Dr. 5.5. Rac Road, Parel,

Mumbai — 400 012, Maharashtra, India

Tel No.: + 91-22-4353 8191;

Fax No.: + 91-22-4353 9358

Email ID: cs@mandhanaretail.com

investor Designated E-mail ID: cs@mandhanaretail.com
Website: www,mandhanaretail.com

Investors can contact the Comptiance Officer and / or the Registrar & Transfer Agent i.e. Mr. Virendra
Varma and / or Link Intime India Private Limited in case of any post-issue problems such as non-receipt of
letters of allocation, credit of allotted Equity Shares in the respective beneficiary account or refund orders,
etc.

Statutory Auditors of our Company
Vishal H. Shah & Associates,
Chartered Accountants

A-302, Kailas Esplanade,

LBS Marg, Cpp. Shreyas Cinema,
Ghatkopar West, Mumbai - 400086,
Maharashtra, India

Tel No.: +91 22 32516269

E-mail: vishaths@rediffmail.com
Firm Registration No: 116422W




Bankers to our Company

Corporation Bank

Veena Chambers, Dalal Street,
Mumbai - 400 023

Tel; +91-22-2270 4925

Fax: +91-22-2267 2101

Contact Person: Mr. Chandan
Email id: cb0024@corpbank.co.in

Kotak Mahindra Bank Limited

Veer Mahal CHSL, Ground Floor,

Dr. Babasaheb Ambedkar Road,

Parel, Mumbai - 400012

Tel: +91-22-6599 1985

Contact Person: Mr. Saurabh Pradhan
Email id: saurabh.pradhan@kotak.com

Axis Bank Limited

Ground fioor, Center Point,

Dr. Babasaheb Ambedkar Marg,

Parel, Murmbai - 400 012

Tel: +91-22-2418 0074

Contact Person: Mr. Anil Nayak

Email id: parel.branchhead@axisbank.com

HDFC Bank Limited

Shapoorji Pallonji Building,

Dr. Shirodkar Marg,

Murnbai 400012,

Tel: +91-22-61606161

Contact Person: Ms. Bhairavi S Banare
Ernail id: bhairavi. banare@hdfcbank.com

State Bank of India

Gresham House,

Ground Floor, Sir PM Road,
Fort, Mumbai - 400 001

Tel: +91-22-2262 4308
Contact Person: Mr. Tyagraju
Email id: sbi.60113@sbi.co.in

Note: The credit facilities have been apportioned between MIL & MRVL as per the Scheme and the process
of transfer of the said facilities is in progress.

Authority of Listing

The Hon’ble High Court of Judicature at Bombay, vide its order dated March 29, 2016 {filed with the ROC
on March 31, 20186), has approved the Scheme of Arrangement between Mandhana Industries Limited
("Demerged Company*) and Mandhana Retail Ventures Limited ("Resulting Company”} and their respective
shareholders and creditors effective from April 1, 2016 {the Effective Date). For more details relating to
the Scheme and Demerger, please refer to the chapter titled "Salient Features of the Scheme” beginning
on page no. 31 of this Information Memorandum. In accordance with the Scheme, the Demerged
Undertaking stands transferred to and vested with Mandhana Retail Ventures Limited w.e.f. April 1, 2014
(the Appointed Date) pursuant to Section 391 to 394 read with Section 100 to 103 of the Companies Act,
19586. In accordance with the Scheme, the Equity Shares of our Company issued pursuant to the Scheme
shall be listed and admitted to trading on BSE and NSE and also subject to such other terms and conditions
as prescribed by BSE and NSE at the time of application by our Company seeking listing.
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Eligibility Criterion

There being ne initial public offering or rights issue, the eligibility criteria of SEBI {(IiCDR) Regulations 2008
do not become applicable. However, SEBI has vide its letter no. CFD/DIL-III/NR/AEA/OW/2016/32282
dated November 28, 2018, granted relaxation of clause (b} te sub-rule {2} of rule 19 thereof by making an
application to SEBI under sub-rule {7} of rule 19 of the SCRR as per the SEBI Circuiar No.
CIR/CFD/DIL/E/2013 dated February 4, 2013 read with SEBI Circular No. CIR/CFD/DIL/8/2013 dated May
21, 201 3. Our Company has submitted the Information Memorandum, containing information about itself,
making disclosures in line with the disclosure requirement for public issues, as applicable to BSE and NSE
for making the said Information Memorandum available to public through their websites www.bseindia.com
and www.nseindia.com. Our Company has made the said Information Memerandum available on its website
www.mandhanretail.com. Cur Company has published an advertisement in the newspapers containing the
details as per the SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with
CIR/CFD/CMD/16/2015 dated November 30, 2015. The advertisement has drawn specific reference to the
avaitability of this Information Memorandum on the website.

Issue and Allotment of share certificates
Our Company has issued and allotted Equity Shares pursuant to the Scheme on September 27, 2018.

All those eligible shareholders who held MIL Equity Shares in dematerialized form, the Equity Shares of the
Resulting Company have been credited into their demat account with the Depository Participant in which
the Equity Shares of MIL were heid. All those eligible shareholders who held MIL Equity Shares of the
Demerged Company in physical form, the Resulting Company has issued equity shares in physical form to
such eligible shareholder.

Fractional Entitlements

In case any member's shareholding in the Demerged Company is such that such member becomes entitled
to a fraction of one Equity Share of the Resulting Company, the Resulting Company shail not issue
fractional share certificate to such member and shall consolidate such fractions and issue the consolidated
Equity Shares to a trustee nominated by the Board of the Demerged Company in that behalf, who shall sell
and distribute the net sale proceeds {after deduction of the expenses incurred) to such members in
proportion to their respective fractional entitlements. During consclidation of the fractional entitlements,
if the sum of such fracticnal entitiements is not a whole integer, the Resulting Company shal! issue such
additional fractiona! Equity Share to the trustee, such that the totai Equity Shares so issued shall be
rounded off 1o the next whole integer. The issue of the fractional share by the Resulting Company to the
trustee shall form an integral part of the consideration to be paid under the Scheme and that no separate
process as may be applicable under the Act, to that extent, shall be required to be followed by the Resuiting
Company.

Mr. Virendra Varma, the Company Secretary and Compliance Officer of our Company is vested with
responsibility of addressing the Investor Grievance in coordination with Registrar & Transfer Agents.

Investors can contact the Compliance Officer and/or the Registrar & Transfer Agents for any investor
grievances.

Registrar & Transfer Agents Comptiance Officer

Mr. Ajay Jadbav Mr. Virendra Varma

Link Intime {India) Pvt. Ltd. 006-008, Peninsula Centre,

C-13, Pannalai Silk Mills Compound L. B. 5. Cr. 5.5. Rao Road, Parel,

Marg, Bhandup (West) Mumbai - 400 078, Mumbai - 400 012, Maharashtra, India

Maharashtra, India Tel No.: + 91-22-4353 8197;

Tel: +91-22-2596 3838 Fax No.: + 91-22-4353 9358

Fax: +91-22-2594 6969 Email 1D cs@mandhanaretail.com

E-mail: mt.helpdesk@linkintime.co.in Investor Designated E-mail ID: cs@mandhanaretail.com
website: www linkintime.co.in Website: www.mandhanaretait.com
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CAPITAL STRUCTURE

Authorxzedshare éépxtal . 1,000,000
10,000,000 equity shares of Rs, 10 each)
[ssued, Subscribed and paid-up share capital 500,000

{50,000 equity shares of Rs. 10 each}

The Capital Structure of our Company- Post Scheme of Arrangement of Demerger

e T
Authorized share capital ' T 300,000,000
(30,000,000 equity shares of Rs. 10 each) -
Issued, Subscribed and paid-up share capital 220,826,090
22,082,808 equity shares of Rs. 10 each)

NOTES TQ THE CAPITAL STRUCTURE:

1.

Details of changes in the Authorised Share Capital of our Company

The authorised share capital has increased to Rs. 30,00,00,000/- divided into 3,00,00,000 equity
shares of Rs.10/- each from Rs. 100,000,000/- divided into 10,000,000 equity shares of Rs.10/-
each, pursuant to the approval by the members of our Company at their Extra-ordinary General
Meeting held on January 19, 2015.

Details of capital built-up of our Company since inception are as follows:

May 26, ; , . Subscription to 500,000.00
2011 ' Memorandum
September {50,000} 0 10.00 4 Cancelied 0.00
27, 2016 ’ pursuant to

Court Order*
September (22,082,609 | 22,082,608 1000 220.826,090 Allstment Other than
27,2018 pursuant to Court Cash

Order

*Initial issued and paid up equity share capital of Mandhana Retail Ventures Limited, comprising of
50,000 equity shares of Rs. 10/- each, aggregating to Rs. 500,000/-, as held by promoters and
promater group stands cancelled pursuant to the Scheme.

Equity shares have been allotted in terms of Scheme approved under sections 391-394 of the
Companies Act, 1956. Details of the Scheme have been provided at page 31 of this [nformation
Memorandum.

Our Company presently does not intend or propose to alter the capital structure by way of split or
consolidation of the denomination of Equity Shares or further issue of Equity Shares {including
issue of securities convertible into or exchangeable, directly or indirectly for Equity Shares)
whether on a preferential basis or issue of bonus or rights or further public issue of specified
securities or qualified institutions placement or otherwise. However, if gur Company enters into
acquisitions, joint ventures or other arrangements, our Company may, subject to necessary
approvals, consider raising additiona! capital to fund such activity or use Equity Shares as currency
for acquisitions or participation in such joint ventures.
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5. Capital build-up of Promoters as on date of filing this Information Memorandum:

As on the date of this Information Memorandum, Our Promoters and Our Promoter Group,
collectively hold 12,714,052 Equity Shares, equivalent to 57.58% of the issued, subscribed and
paid-up Equity Share capital of our Company and out of the above 8,339,589 Equity Shares held
by our Promoters and our Promoter Group are pledged.

Set forth below is the build-up of the equity shareholding of our Promoter since incorporation of
our Company:

Issue price/ Date when | Percentage {The lock| Number and
Name of the | Nature of | Date of | Numberof | Face consi dﬁ ratio the shares | of the total in percentage of
Promoter issue allotment shares value n were made |pre and post jperiod, if| pledged shares, if
fully paid up*|issue capital| any any
Allotment 1,333,333 shares
Mr. Purushottam| pursuant | September Other than i.e. 93.47% of
C. Mandhana to Court | 27,2016 1,426,454 1 10.00 cash NA 6.46% NA shareholding are
Order . pledged
Allotment 1,099,667 shares
Mr. Biharilal C. pursuant | September Other than i.e. 99.91% of
Mandhana to Court | 27,2016 1,134,709 | 10.00 cash NA 5.14% NA shareholding are
Order pledged
Allotment 1,386,207 shares
Mr. Manish B. pursuant | September Other than i.e. 92.51% of
Mandhana to Court | 27,2016 1,498,431 10.00 cash NA 6.79% NA shareholding are
Order pledged
Allotment 947,805 shares
Mr. Priyavrat P. | pursuant | September Other than i.e. 72.14% of
Mandhana toCourt | 27,2016 1.313,873 | 10.00 cash NA 5.95% NA shareholding are
Order pledged
M/s Allotment 1,033,333 shares
pursuant | September Other than i.e. 51.31% of
;::\u;:;:;a(m&) to Court | 27,2016 2,013,732 1 10.00 cash NA 9.12% NA shareholding are
Order pledged

*Shares were fully paid up at the time of issue

6. Aggregate Shareholding of our Promoters and Promoter Group in our Company after allotment of
shares pursuant to the Scheme:

Sr. Name of Shareholder(s) Details of the Shareholding
No. Number of shares held [Percentage of shareholding
Promoters :
1 |Mr. Purushottam C. Mandhana 1,426,454 6.46%
2 |Mr. Biharilal C. Mandhana 1,134,709 5.14%
3 {Mr. Manish B. Mandhana 1,498,431 6.79%]
4 (Mr. Priyavrat P. Mandhana 1,313,873 5.95%
5 |M/s Purushottam C. Mandhana (HUF) 2,013,732 9.12%)
Sub Total 7,387,199 33.46%)
Promoter Group |ndividuals/HUFs
1 |Biharilal C Mandhana (HUF) 731,999 3.31%
2 |Sudha Biharilal Mandhana 524,324 2.37%
3 |Prema P Mandhana 1,463,739 6.63%
4 |Manish Biharilal Mandhana (HUF) 279,333 1.26%)
5 |Sangeeta Manish Mandhana 183,606 0.83%]
6 |Arnav Manish Mandhana 542,666 2.46%
7 [Muskaan Manish Mandhana 273,333 1.24%|
8 |Vinay Biharilal Mandhana 319,333 1.45%
9 [Chanda Shyamsunder Jaju 6,666 0.03%
10 |Bhagwati Madanlal Chandak 1,333 0.01%]
11 [Tulsabai Vasantlal Chandak 1,333 0.01%]
12 |Shakuntala R Dargad 666 0.00%
Sub Total 4,328,331 19.60%
Promoter. Group Companies
_1._[Mahan Synthetic Textiles Pvt. Ltd. 998,522 4.52%
) 12,714,052 57.58%

ot
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7.

10.

11.

12.

Our Promoters, Qur Promoter Group, Qur Directors and their immediate relatives have not purchased
or sold any equity shares of The Mandhana Retail Ventures Limited within six months immediately
preceding the date of filing of this [nformation Memorandum.

Our Promoters, Our Promoter Group, Our Directors and their immediate relatives have not financed
the purchase by any other person of our equity shares during the period of six months immediately
preceding the date of filing of this Information Memorandum.

Promoters’ Contribution and lock-in of Equity Shares: Since as part of the Scheme, entire pre-merger
share capital of our Company has been cancelled, requirements of Promoters’ Contribution and lock-in
of Equity Shares is not applicable to us.

QOur Company, Qur Promoters and our Directors have not entered into any buy-back, standby or similar
arrangements te purchase equity shares of our Company from any person.

Shareholding pattern of The Mandhana Retail Ventures Limited pre Scheme: The entire pre-Scheme
equity share capital consisting of 50,000 equity shares was held by Promoter & Promoter Group of our
Company.

Shareholding pattern of The Mandhana Retail Ventures Limited post the aliotment of the shares
under the Scheme as on September 27, 2016:
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Tabie | - Summary Statament hoiding of specified secunities

{atagory aregory of RKos of o of fulty Ng. of Ko of Total nes. Sharaheddi Mumber of Voting Rights heid in each class of o, of Sharehoidin Numbar of Humber of Shares. Humber of
sharehatder shareha patc up Partiy shares shaces beld YE 2 Y SeCurities ShaFes a.850% Locked in pledged of otherwlss equity
tgers BquITy pald- | wrderiyln of total na. Undar tytng assoming shares. arcimbersad shares hold
sheres haid 2 -3 : ] of Shares Outstandie uil n
:;rg ¥ - #5 pir o ot Voung Rignts Tuzm;s com:;.]rhbre com;;sim Mo tha ? - el Asax e formm
held | Recelpts SCRR. - 20| securmies - convertibee o) ot o
1457) ) (irCiurding Ll =T s held hatd
‘Warrants} (asa
percenLagn {0} o}
Classeq X [Ciass Tousl of duuked
. ey shale
capital}
] Y (0] vy ) i) il - Twilly As a [53) [E3] {Xlj= [(30] [E [E1%)
[P+ W) (Wi} % af YI3a{K] As
{A+BeL2) asaf
(AsBL2)
{A) Promoter &
Promaoter a1 12.714,052 12,714,062 EYE-] 12,114,062 12,774,052 57.58 - 5158 - 8.339 581 BE 583 12,714,062
Group
| (B) Pubiic 7,588 D.IEBG5F o.368 557 4743 9,368,557 9,368,557 4242 - 42,42 - i) N 9. 363 796
{ch Non Proguins GENELE
= Won Fubhc HA A
[91] Sharcs
Underiyirg L] A,
DRs
[F] Shares Held By
Employon A HA
Frust
Total Lr3 22 082 ROS 22 N82 FOG 30000 ) 27 082 605 22,082,608 o 106 8,339 581 arm 22 077 848
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Tabie it - Statament showing shareholding patta of the Promoter and Promoter Groos

Cateqory & | FAN | Mos.of | No.offdly | Me.of | W Total nGe. T Sharetoidt | Hambar of Votlng Rights ol MG cia of
Name of the sharain pakd up Paitly of shates held % sacuritios. : -
Sharehaiders. Mty aquikty k- | oahw L. L
Wires heid e " o No. of Viting Rights
sty | unce BCRR, [ - -
sheres | Tiyin 1957} Class: X aﬂ_ E
hakd [ iy
Dopo
. e
¥
Raca
s
0] [ i [ ™ | on iy - i As a KL
V) Vle fv1) %ot
(A+BaC2)
1 indian
ln_d'iwmssf
] E:mvim 321 1111550 - 11,7155 6205 | 1LNs530 11,716,630 | 53.05 53.08 7538580 | 85.21 | 11.715.530
Famii!-
Purushotiam
Choaganial 21 2eisyz - 2013132 ga2 | 201732 -1 2amaraz atz 9.2 w102 | 5131 | zowtez
Mondhona
Mamish
Biharka! 3 140m 43t 14D 43T 6.7¢ 1488431 1,484,437 a.719 a.7e 1306208 B2.52 1.4458,437
Marchans .
i 3| tasarae . 1463.738 653 | 1.463.730 1463139 | 862 6563 719292 | 4924 | 148,739
Pushpttam
mg&ﬁal 3 T 426,454 - - VA A5 B.48 1428454 - 1428454 (%13 S48 1333033 9547 1425 454
Mandhgny
Privavrat B
Mandhang 3 1,313,873 - 1,313,873 595 1313873 - 1313873 555 EBG 47,803 [ 7214 1,313,873
Biharigh
Cishagankal 3| is0s [RI7RI ] 634 | 1234708 LIMIN 5.24 614 1060666 | s0.91 | 1134708
Mariana
Bitarlai 2 131,958 . 731098 33 1,999 999 | sm 331 566,666 | 91.07 731.999
Array Manish
Mandira 1 542,066 - - 562,666 248 $42,686 - 542,666 746 248 - 542,686
e ol 3 524,324 524,324 237 524,324 624326 | 237 27 150000 | 2663 524,324
Virray Biharial
Mo 1 378,323 319,972 145 316.333 318.333 248 145 319,333
anish _
Binarkat 1 279,333 - - 219,333 128 270,333 - 279,333 1.26 1.28 F7-ELLE AT 1Y 279,333
Manchons
Megskaznn
Marisn 1 273333 273,333 124 273,39 - 279,333 124 1.24 2713333
Mandhany
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Table || - Stalement showing sharabolding patiora of the Promdics and Promoter Groop

Category & FPAN | Hos. of | o offtly | MNo.oof | Mo Tokak nos Sherehotd: Humdber of Yoting Rights hedd in each cless of M. af Shargholdin Humbar of Humber of Shaces Mumbar of
Namne of the sharoho pald up Partly of shaies held nq% Securiies Shares goasa% Lockad in pradeed or otierwize ety
Sharenciders iders ley peld- | shae LI} | img sheres encurmberad shares held
shares hels up e < as per Mo, of Voting Rights Total as | Outstandi furly Mo | AS A o, (a) AT e in
aqaley | unde SCRR %ol * SO S on * tatel dematerialis
shares | riyln 1857 Crass;: X | Class Total Total comr:’nlbl o o rotat Shares | edform
hald q B atlng convertibie Shar hetd
Cepo Rights | soturities 1 socurities | es L]
ko {inchudlng as» [ ]
¥ Warrants) peccantage )
Reca of diuted
Ipis share -
capital)
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Gavermment /
o} Stata o
Govtromaent{sh
Finzanoal
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{Spreify) . - - - E - . . .
Bedies
Cocporata 1 938,522 998,522 252 98,522 - 998.522 452 452 We.000 | 7010 ga8 522
alanan
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Tabie |t ; Statement showlig sheraboldlg pactarn of the Promocer and Promoter G oup

Catifory L PAN 7 N of Ko, of fully Nex, of Mo, Totsl nos, Sharatwlds Number of Vating Rights Teid [0 each ciegs of -
Namo of the shiraho oald g Parily of shares held m% sacurities .
Sharsholdels Idors equity pod- | ahar { _
shwpsheld | w oz ™ 0. of Voting Rights, Toman |
oty | unde SCRR, - %o
shaes | iyl 1957) Ciass: X “‘;‘ Totel | reey |
hota | ¢ : Vaotlng . 1
-sitoe 1 m At
" .
Raca
ipts [
() ] om ™ [ R ) ™ire | taliAas C
WD (V1) Nof :
{AaBeC2} .
{c} trratitutions [1] - - - - - - -
Foreign
%] Forttalic [} - - - - - - - . . - .
Investo
Arry Othes
ted Specify) o - - - - - .
‘Sutr ;aur o _ _ _ -
Totat
Shareloiding
Of Provngter
And Promar n | wnsonz - - 12.714.052 5268 | 127140852 12734052 | 57.50 57.58 -1 831058 | suse | 12,714,052
Geoup (Al
{AY{ 1) (A

Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders,
demat/unclaimed suspense account, voting rights which are frozen etc,

Note:

(1) PAN would not be displayed on website of Stock Exchange(s).

(2} The term "Encumbrance” has the same meaning as assigned under regulation 28{3) of SEBI (Su

Regulations, 2011,

bstantial Acquisition of Shares and Takeovers)

outstanding shares held in
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Table Nl - Statement Shawandg Shareholding patuein of the Publc sharcholder

Catenery & PAN Mo, of o of fully No. af [ Total nos Shareholdi Number of Yobing Fughts Reld in cach class of No. of Toral Number of Number of Shares Humbar of
Hame of the shareho paldup Pactly of whares pnld nqasa% SBEUTikies Shares Sharehoidin rocked in plodges or athgrwise aquity
Sharoholdor 1oers oquitly patd. hdr of tota! Uindarlying q.858% shares £ NG TET e shares hald
shares held e 3 no, of Ko of Veting Rights Totzl Chab gt Bnd A35uMing Ko | Asa No. (8} Aank In
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{hd Funds/ Pension ha, (73
Fundk
" Arvy Gthaor
i [Semcaly) Ha NA
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Contesl
Geaneraments
3 Suate
GEvErAMEnT (5]
/! Preswent of
India
Sub Total
B2 )t K&
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Table ||} - Sracamant showing sharshalding pattern of the Pubik: shareholder

Cotegory & FAN | Nos.of | M. of fally
Name of the Shareho paks L
Sharahokdor ki's

Total nos,

REVAF T VOOng FOghee i 1A Bech tiars of

aquity
wsharen hoid

»p«vw}qwg.i_-_
Claag X Clas 1
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gflani?

g Ff-fE-iisirg
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w0 1,800,536 . - 1,800,908 B16 1,601,526 . 1.801,926 816 - a1 - - A NA 1.801.926

Undivided 202 408,788 - - 06,789 184 A0G. 289 - 405769 1.84 . 104 - . KA NA 408,788
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Moa Residant
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Bon Rasida
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inkans (Repat) 2 52,000 - . az.050 ¢33 #2.030 . B2,030 037 . 037 - . NA NA rdecy
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Eirecyors (s} Fi 35333 . - 35,333 21 35,333 - 35,333 218 - o : - MR KA EEN




Tabla i - Statement shiwng shadehotdng patiiosm of thit Publec shrarcholdnn

Cateqory & PAN | MNos of Mo, of fully No, of No. Tots! nos., Shareheidl Number of Woting Rights hald i eech class af Bo. of Total Mumter of Nimber of Shares Number of
Neme of the sharehn pald up Partily of shares hald ngasak secus |ies Shares Sharehetdin Lochkad piedged oc stharwisa ety
Sha rafoldar ttrs. oy pakl- shar of total Lnderlylng g.asm% sharam ancumbered =hares bard
shieses haid w a5 ro. of o, of Yoting Rights Total Durstand| ASSUTING o | Ase Mo, a8} Asmy i
equity | unde Sheres asa% ng fulk {a) L total domatenialls
shares | rivin {cakulate | Cfessi X Chas Total of Toral | comvertint | conversion totat Shaxe ed form
held q 85 per =Y Vating e of Shar £ hield
Depa SCRR, Rights | seourttes | comoruibic &5 [}
<iro 185878, fyncludino, SETUCITPS. e,
Wasranis) laz a [}
Reoce percoage
ipts of diukid
Shars
- captal)
L] {m R v} v} ) iy - Vi) As a 3] (k4] (4] - {XIir [EAL (X
10+ (W1} %o
(A+BsCY)

Claaring 151 631773 . . AILTTE 287 833,773 - 833773 287 - 287 A M £33.773
Membar
Bodics 231 ] 3518586 - - 3.518.586 15.53 1.518.586 2| asasee | 1583 - 1593 ' i 1518586
Lorporate
Armald
Heddwgs 533170 - - 533170 241 533170 . 513,170 FE A 2.a - - NA BA L3317
Limeed
THIIDLS
Trading Aag 340,400 - - 340400 154 340 4000 - 340,400 154 154 . - )% BA 340400
Adhinory Lip
Win Sure Trade
IESE PRWATE 263,333 - - 2623.332 1.1% 263,333 263.333 1189 - 119 - - BA HA 263.332
Lamntted
Sub Total 4 4 2 833,902
(BHY) 1682 B.B23 4902 - - B.B33.902 40.00 8,833,502 - 8,833 902 0.0C - 10.00 NA M. E st
Toral Pubhc
Sharchetding
{B)= 16BE 0,362 557 - - . I6E 557 42,43 9.368.557 . 9,368,557 42.43 - 4243 - MNA NA 9,363,146
B1E1)-(BM2)-(
B3

Details of the sharcholders acting as persons in Concert including their Shareholding {No. and %)
No. of sharcholders i No. of Shares |
NIL ] |

Details of Shares which remain unclaimed may be given hear along with details such as number of sharcholders, outstanding shares held in

demat/unclaimed suspense account, voting rights which are frozen etc.

Note:

{1) PAN would not be displayed on website of Stock Exchangels).

{2) The above format needs to disclose name of all hotders hotding more than 1% of total number of shares.

{3) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available
and the balance to be disciosed as held by custodian.
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Tabl iV - Statement showki shereholding pattern of the Non Prometer Won Public Shireholoer
Eattgory & FAN | Hes.of | Fooltuly | No.of ] Mo Total s, | Sharehcid | Mhamiar of Votng RIQRES 5k [ fach cans
N of the sharsho ped op Parily of ahares haid nasa sacyrithey P
Sharstalders . ider pity Pt shar of totsl

shares haki -] a3 ro. of . M
: aquty | unde sharen NG 2 Voking Foghes |
el I "Sn por Cicas: X | Ceas Tom
Depe SCRA, RA
whoor 19573 ;
¥
Reca
\ s
] & L] ) )] o D) - (Ml Asa my
e () L1
{A+E+CT)

1 Curstoddian/DR
Holuer
Employne
Benafit Trust
{under SEBE
(Share based

z Employoe ) - v ' . . . - . . . . - KA NA
Benafit)

Ragulations,

204}

Total Nea-

Promates- Moo

Autitic

Sitarabolding ) : N ) N - : ) " - " ) - ) R A
€)=

LCHI}-{Ch)

Note:

(1} PAN would not be dispiayed on website of Stock Exchangel(s).

(2) The above format needs to disclose name of afl holders holding more than 1% of total number of shares.

(3) W.r.t. the information pertaining to Depository Receipts, the same ma y be disclosed in the respective columns te the extent Informatlon avaftable
and the balance to be disclosed as held by custodian.
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13. 8,339,589 equity shares of our Company held by our Promoters and our Promoter Group are pledged
or otherwise encumbered.

14. The list of top 10 shareholders of our Company and the number of equity shares held by them are

set forth:

a. Top ten shareholders as on the date of this Information Memorandum are as follows:

Sr. No. | Name of the Shareholder No. of shares %of total shares
1. Purushottam C. Mandhana HUF 2,013,732 9.12%
2. Mr. Manish B. Mandhana 1,498,431 6.79%
3. Ms. Prema P. Mandhana 1,463,739 6.63%
4. Mr. Purushottam C. Mandhana 1,426,454 6.46%
5. Mr. Priyavrat P. Mandhana 1,313,873 5.95%
6. Mr. Biharilal C. Mandhana 1,134,709 5.14%
7. Mahan Synthetic Textiles Pvt. Ltd. 998,522 4.52%
8. Biharilal C. Mandhana HUF 731,999 3.31%
9. Mas. Arnav M. Mandhana 542,666 2.46%
10. Arnold Holdings Limited 533,170 2.41%

Total 11,657,295 52.79%
b. Top ten shareholders as on 10 days prior to the date of the Information Memorandum are as
follows:
Sr. No. | Name of the Shareholder No. of shares % of total shares
1. Purushottam C. Mandhana HUF 2,013,732 9.12%
2. Mr. Manish B. Mandhana 1,498,431 6.79%
3. Ms. Prema P. Mandhana 1,463,739 6.63%
4, Mr. Purushottam C. Mandhana 1,426,454 6.46%
5. Mr. Priyavrat P. Mandhana 1,313,873 5.95%
6. Mr. Biharilal C. Mandhana 1,134,709 5.14%
7. Mahan Synthetic Textiles Pvt. Ltd. 998,522 4.52%
8. Biharilal C. Mandhana HUF 731,999 3.31%
9. Mas. Arnav M. Mandhana 542,666 2.46%
10. Arnold Holdings Limited 533.170 2.41%
Total 11,657,295 52.79%

c. Topten shareholders as on 2 years prior to the date of the Information Memorandum are as follows:

Sr. No. Name of the Shareholder No. of shares % of total shares

1. Mr. Purushottam C. Mandhana 8316 16.63%
2. Ms. Prema P. Mandhana 8316 12.48%
3. Mr. Priyavrat P. Mandhana 8368 12.48%
4. Mr. Biharilal C. Mandhana 6238 16.74%
5. Mr. Manish B. Mandhana 6238 16.63%
6. Ms. Sudha B. Mandhana 6237 12.47%
7. Ms. Sangeeta M. Mandhana 6287 12.57%

~ Total 50,000 100.00%

15. All Equity Shares allotted pursuant to the Scheme will be fully paid up at the time of Allotment and
there are no partly paid-up Equity Shares as on the date of this Information Memorandum.
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16.

17.

18.

18.

There have been no financing arrangements whereby our Promoter, our Promoter Group, the Directors
of our Promoter Group Companies, our Directors and their relatives have financed the purchase by any
other person of securities of our Company, during a period of six months preceding the date of filing
of the Information Memorandum

There shali be only one denomination for the equity shares of our Company, subject to applicable
regulations and our Company shall comply with such disclosure and accourting norms specified by
SEBI, from time to time.

The Demerged Campany i.e. Mardhana Industries Limited had 7,721 members as on the Record Date
i.e. September 23, 2016.

Currently, our Company does not have an Employee Stock Option Scheme/ Employee Stock Purchase
Scheme.
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OBJECTS AND RATIONALE OF THE SCHEME

in order to ensure sustainable long term growth, profitability, market share and continucus custcmer service
it requires focused management attention, different set of skill and resources to meet competitive, reguiatory
environment and to mitigate risk. It was envisaged that demerger proposal shal! be in the larger interest of the
shareholders, creditors and employees of the Demerged Company and help to achieve effective future growth
of the Resulting Company. It is further envisaged te bring specific benefits as follows:

» Thedemerger will enable both the Demerged and the Resulting Company to have an enhanced strategic
flexibility te build a vibrant industrial platform;

+ The demerger will enable a dedicated management focus and accelerate the growth of Retail Business;
» There will be an access to varied sources of funds for the rapid growth of both businesses;

« The demerger will provide an opportunity to the investors to select investments which best suit their
investment strategies and risk profiles.

In order to achieve efficiency of operations and management and with the intent of realigning the business
operations undertaken by MIL, the management of MIL decided to concentrate on, and strengthen its core
coempetencies and have greater focus and create more value for the Being Hurman Retail Divisionin the interest
of maximising overall shareholder value. :

Therefore, with a view to effect such plan, the Board of Directors of MIL and MRVL proposed that the Being

Human Retail Division. be transferred to and vested in Mandhana Retail Ventures Limited on a going concern
basis, through the Scheme.
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STATEMENT OF TAX BENEFITS

To

The Board of Directors

Mandhana Retail Ventures Limited
0D6-008, Peninsula Center,

Dr. S.S. Rao Road, Parel,

Mumbai - 400D12

Maharasntra, India

Dear Sirs,

Sub: Statement of possible special tax benefits (the “Statement”) available to Mandhana Retail Ventures
Limited and its shareholders under applicable laws

We hereby confirm that the enclosed annexure, prepared by Mandhana Retail Ventures Limited (the
"Company”} states the possible special tax benefits available to the Company and the shareholders of the
Company under the Income Tax Act, 1961 {the "Act”) and the Wealth Tax Act, 1957 {collectively referred to
as "Tax Laws"} presently in force in India {i.e. applicable for the Accounting year 2016-17 relevant to the
assessment year 2017-18). Several of these benefits are dependent on the Company or its shareholders
fulfilling the conditions prescribed under the relevant provisions of the Act. Hence, the ability of the Company
or its shareholders to avail of these benefits is dependent on the Company or its shareholders fulfilling the
conditions prescribed under the relevant provisions of the Act, which, based on business imperatives faced in
the future, the Company or its shareholders may or may not choose to fulfill.

The benefits discussed in the enclosed Annexure cover only special tax benefits. Further, the preparation of
the conterms stated in the enclosed Annexure is the responsibility of the Company's management. We are
informed that this Statement is only imended to provide general information to the investors and hence is
neither designed nor intended to be a substitute for professional tax advice. In view of the individual nature of
the tax consequences, the changing tax laws, each investor is advised to consult his or her own tax consultant
with respect to the specific tax implications arising out of their participation in the issue.

Our views are based on the existing provisions of tax law and their interpretation, which are subject to change
or modification by subsequent legisiative, regulatory, administrative or judicial decisions. Any such changes,
which could also be retroactive, could have an effect on the validity of our views stated herein. We assume no
obligation to update this statement on any events subsequert to its issue, which may have a material effect
on the discussions herein,

The Direct Taxes Code {proposed to replace the Income Tax Act, 1961 and Wealth Tax Act, 1957) may undergo
changes by the time it is actually introduced. At the moment, it is unclear when the proposed Direct Taxes
Code will come into effect and what effect it may have on the Company and the investors. We have accordingly
made no comment on impact of the proposed Direct Taxes Code.

Our confirmation is based on the information, explanations and representations obtained from the Company
and on the basis of our understanding of the business activities and operations of the Company.

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

> the Company will continue to obtain these benefits in future;
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» the conditions prescribed for availing the benefits, where applicable, have been/wouid be met with;
and '

¥ therevenue authorities/courts will concur with the views expressed herein.

This certificate has been issued at the request of the Company for use in connection with the Information
Memorandum,

For Vishal Shah & Associates
Chartered Accountants
Firm Registration No: 116422W

Proprietor
Membership No.: 1071231
September 24, 2016
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STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO OUR SHAREHOLDERS UNDER THE INCOME-
TAX ACT, 1961, ("IT ACT*) PRESENTLY IN FORCE IN INDIA

The infermation provided below sets out the possible tax benefits available to the shareholders of an Indian
company in a summary manner only and is not a complete analysis or [isting of all potentiai tax consequences
of the subscription, ownership and disposal of equity shares, under the current tax laws presently in force in
India. Several of these benefits are dependent on the shareholders fuifilling the conditions prescribed under
the relevant tax laws. Hence, the ability of the shareholders to derive the tax benefits is dependent upon
fulfilling such conditiens, which based on business imperatives a shareholder faces may or may net choose to
fulfill.

The following overview is only intended to provide general information to the investors and is not exhaustive
or comprehensive and is neither designed nor intended to be a substitute for professional advice, In view of
the individual nature of tax consequences and the changing tax laws, each investor is advised to consult his or
her or their own tax consuitant with respect to the specific tax implications arising out of their participation in
the issue, particularly in view of the fact that certain recently enacted legislation may not have a direct legal
precedent or may have a different interpretation on the benefits, which an investor ¢an avail.

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO THE INDIAN
TAX IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND DISPOSING OF EQUITY
SHARES [N YOUR PARTICULAR SITUATION.

The [aw stated below is as per the Income-tax Act, 1961 as amended by the Finance - Act, 2015 and on the
assumption that the Equity Shares wouid not be held by the shareholders as stock-in-trade.

Al EN T

A. Special Tax Benefits

There are no special tax benefits avatiable to the company and the shareholders.

B. General Tax Benefits

» Business Income

The company is entitied to claim depreciation on specified tangibie and intangible assets owned
by it and used for the purpose of its business, as per the provisions of section 32 of the Income
Tax Act, 1961 (the "Act"). The company is aiso entitied to claim additional depreciation as per
the rates prescribed by the Act on plant and machinery used for production. Unabsorbed business
losses, if any, for an assessment year can be carried forward and set off against business profits
for 8 subsequent assessment years. Unabsorbed deprecation, if any, for an assessment year can
be carried forward and set-off against any source of income in subsequent years.

»  MAT Credit

As per provisions of Section 115JAA of the Act, the Company is eligible to claim credit for
Minimum Alternate Tax ("MAT") paid for any assessment year commencing on or after 1 April
2006. The amount of credit availabie shall be the difference between MAT paid under section
115.JB of the Act and taxes payabie on total incorme computed under other provisions of the Act.
MAT credit shall be allowed for set-off for subsequent assessment years to the extent of
difference between the tax payable as per the normal provisions of the Act and the taxes payable
under Section 115JB of the Act for the assessment year.

MAT credit is eligible for carry forward and set-off for up to 10 years succeeding the assessment
. year in which the MAT credit arises.
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As per provisions of Section B0G/BOGGB of the Act, the Company is entitled to claim deduction
of specified amount in respect of eligible donations and contribution to any political party, subject
to the fulfilment of the conditions specified in that section.

l. Resident Shareholders

1. Dividends {(whether interim or final} referred to in Section 115-0 of the IT Act, declared, distributed or
paid by our Company are exempt in the hands of shareholders as per the provisions of Section 10(34) of
the Act, '

In the context of dividend payable by our Company to its shareholders, by virtue of section 115-0,
erstwhile our Company was liable to pay Dividend Distribution Tax (“DDT") at the rate of 17.65% {plus
applicable surcharge and cess) on the total income declared, distributed, or paid as dividend.

Tax on dividends 1o be distributed by domestic companies is to be computed on the grossed up amount
of dividend by the rate of tax on such dividend, instead of the net amount paid. Thus, where the
amount of dividend distributed or paid by a company is Rs 82,350, then DDT under the amended
provision would be calculated as follows:

Dividend amount distributed = Rs 82,350

Increase by Rs 1765 [i.e. (82350*0.1765)/(1-0.1765)]
increased amount = Rs 1,00,000

DDT @ 17.65% of Rs 1,00,000 = Rs 17,650

Tax payable u/s 115-Ois Rs 17,650

Dividend distributed to shareholders = Rs 82,350

S0 DOT payable wilt be Rs 17,650 before surcharge and education cess and higher education cess.
In calculating the amount of dividend onwhich DDT is payable, dividend shall be reduced by dividend
received from its subsidiary, subject to fulfillment of certain conditions.

As per section 94{7} of the Act, losses arising from sale/transfer of shares, where such shares are
purchased within three months prior to the record date and sold within three months from the record
date, will be disallowed to the extent such loss does not exceed the amount of dividend ciaimed as
exemnpt.

2. Section 48 of the IT Act, which prescribes the mode of computation of capital gains, provides for
deduction of cost of acquisition/improvement and expenses incurced wholly and exclusively in
connection with the transfer of a capital asset, from the sale consideration to arrive at the amount of
capital gains. However, inrespect of Long Term Capital Gains, ("LTCG")" from transfer of shares of an
Indian company, the second proviso to Section 48 of the IT Act, permits substitution of cost of
acquisition/improvement with the indexed cost of acquisition/improvement, which adjusts the cost of
acquisition/improvement by a cost inflation index, as prescribed from time to time.

3. Under Section 10(38} of the IT Act, LTCG arising to a shareholder on transfer of equity shares would be
exempt from tax where the sale transaction has been entered into on a recognised stock exchange of
India and is chargeable {0 Securities Transaction Tax {"STT").

4. Under Section 112 of the IT Act and other relevant provisions of the IT Act. LTCG, {other than those
exempt under Section 10(38) of the IT Act] arising on transfer of our shares would be subject to tax at

! Long term capital gains are gains from shares held (a} for a period exceeding tweive months in the case of
listed shares; and {b) for a period exceeding thirty six months in the case of unlisted shares.

o
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the rate of 20% (plus applicable surcharge and education cess) after indexation. The amount of such tax
shall, however, be limited to 10% (plus applicable surcharge and education cess} without indexation, at
the option of the shareholder in case the shares are listed,

3. Asper Section 111A of the IT Act, Short Term Capital Gains ("STCG"}? arising on transfer of our equity
share would be taxable at a rate of 15% (plus applicable surcharge and education cess) where such
transaction of sale is entered on a recognised stock exchange in India and is liable to STT. STCG arising
from transfer of our shares, other than those covered by Section 111A of the [T Act, would be subject
o tax as caleulated under the normal provisions of the iT Act.

6. Asper Section 74 of the IT Act, Short Term Capital Loss computed for the given year is allowed to be
set off against Short Term as well as Long Term Gains computed for the said year. The balance loss,
which is not set off, is allowed to be carried forward for subsequent eight assessment years for being set
off against subsequent years' Short Term as well as Long Term Gains. However, the long term capital
loss [other than the above long term capital assets whose gains are exempt under Section 10(38) of the
IT Act}] computed for a given year is allowed to be set off only against the LTCG. The balance {oss, which
is not set off, is allowed to be carried forward for subsequent eight assessment years for being set off
against subsequent years' LTCG.

7. As per fifth proviso to Section 48 of the IT Act. no deduction of amount paid on account of STT will be
allowed in computing the income chargeable to tax as capital gains.

8.  No withholding tax is applicable on income arising by way of capital gains to a resident shareholder on
transfer of shares of an Indian company.

/. Non-resident shareholders other than Foreign Institutional Investor {*FIl“s) and Foreign Venture
Capital Investors {*FVCI1")

1. Dividends {(whether interim or final} referred to in Section 115-0 of the IT Act, declared, distributed or
paid by our Company are exempt in the hands of shareholders as per the provisions of Section 10(34) of
the Act,

In the context of the dividend payable by our Company to its shareholders, by virtue of section 115-0,
erstwhile our Company was liable to pay DDT at the rate of 17.65% {plus applicable surcharge and cess)
on the total income declared, distributed, or paid as dividend.

Tax on dividends to be distributed by domestic companies is to be computed on the grossed up amount
of dividend by the rate of tax on such dividend, instead of the net amount paid. Thus, where the amount
of dividend distributed or paid by a company is Rs 82,350, then DDT under the amended provision would
be calculated as follows:

Dividend amount distributed = Rs 82,350
Increase by Rs 17,650 [i.e. (82,35070.1765)/(1-0.1765)]
Increased amount = Rs 1,00,000
DDT @ 17.65% 0f Rs 1,00,000 = Rs 17.650
Tax payable u/s 115-0isRs 17,650
" Dividend distributed to shareholders = Rs 82,350

S0 DDT payable will be Rs 17,650 before surcharge and education cess and higher education cess.

“Short term capital gains are gains from shares held {a} for a period not exceeding twelve months in the case
of listed shares; and (b} for a pericd not exceeding thirty six monthsin the case of unlisted shares.
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In calculating the amount of dividend on which DDT is payable, dividend shall be reduced by dividend
received from its subsidiary, subject to fuifillment of certain conditions.

As per section 24(7} of the Act, losses arising from sale/transfer of shares, where such shares are
purchased within three months prior to the record date and sold within three months from the record
date, will be disallowed to the extent such ioss does not exceed the amount of dividend claimed as
exempt.

Under the First Proviso to Section 48 of the IT Act, in case of a non-resident sharehalder, in computing
the capital gains arising from transfer of shares of the company acquired in convertible foreign exchange
{as per exchange control regulations} {in cases not covered by Section 115E of the IT Act, discussed
hereunder}, protection is provided from fluctuations in the vaiue of rupee in terms of foreign currency in
which the original investment was made. Cost indexation benefits will not be available in such a case.
The capital gains/loss in such a case is computed by converting the cost of acquisition, sales
consideration and expenditure incurred wholly and exclusively in connection with such transfer into the
same foreign currency which was utilised in the purchase of the shares.

Under Section 10{38) of the IT Act. LTCG arising to a shareholder, being a non-resident, on sale of equity
shares would be exempt from tax where the sale transaction has been entered into on a recognised stock
exchange of Ingdia and is chargeable to STT.

Having regard to the provisions of Section 112 of the IT Act, other relevant provisions of the IT Act and
recent judicial precedents, LTCG, [other than those exempt under Section T10{38) of the IT Act] arising
on off-market transfer of our listed shares, at the option of the shareholder, should be subject to tax at
arate of 10% {plus applicable surcharge and education cess}, without indexation.

Under Section 111A of the IT Act and other refevant provisions of the IT Act, STCG arising on transfer
of equity share would be taxable at a rate of 15% {plus applicable surcharge and education cess} where
such transaction of sale is entered on a recognised stock exchange in India and is chargeable to STT.
STCG arising from transfer of our shares, other than those covered by Section 111A of the IT Act, would
be subject to tax as calculated under the normal provisions of the IT Act.

As per Section 74 of the IT Act, Short Term Capital Loss computed for the given year is allowed to be
set off against Short Term as well as Long Term Gains computed for the said year. The balance loss,
which is not set off, is allowed to be carried forward for subsequent eight assessment years for being set
off against subseguent years’ Short Term as well as Long Term Gains. However, the Long Term capital
Loss [other than the above long term capital assets whose gains are exempt under Section 10(38) of the
IT Act)] computed for a given year is allowed to be set off only against the LTCG. The balance toss, which
is not set off, is allowed to be carried forward for subsequent eight assessment years for being set off
against subsequent years' LTCG.

Where our shares have been subscribed in convertible foreign exchange, Non Resident Indians, i.e. an
individual being a citizen of India or person of Indian origin who 1s not a resident, (" NR!") have the option
of being governed by the provisions of Chapter Xil-A of the 1T Act, which inter alia entitles them to the
foltowing benefits:

{i Under section 115E of the IT Act, where the total income of a NRt includes any income from
investments® or income from capital gain of an asset other than a specified asset, such income

$investment income for section 115E means any income derived (other than dividends referred to in section
115-0j) from specified asset {which inter-afia includes shares in an Indian companyy). as acquired or purchased
with, or subscribed to in, convertible foreign exchange.
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shali be taxable at 20% (plus applicable surcharge and education cess). Also, where share of the
company are subscribed to in convertible foreign exchange by a NRI, the LTCG arising to the NRI
shall be taxable at the rate of 10% (plus applicable surcharge and education cess). However, the
benefit of indexation of cost and deduction under Chapter VI-A, would not be available in respect
of such income.

(i)  Under Section 115F of the IT Act, LTCG [in cases not covered under Section 10(38) of the IT Act]
arising to an NRI from the transfer of our shares subscribed to in convertibfe foreign exchange
shall be exempt from Income tax, if the net consideration is reinvested in specified assets or in any
savings certificates referred to in Section 10(4B), within six morths of the date of transfer. (f only
part of the net consideration is so reinvested, the exemption shalf be proportionately reduced. The
amourt so exempted shall be chargeable to tax subsequently, if the specified assets are
transferred or converted into money within three years from the date of their acquisition.

(i) Under Section 115G of the IT Act, it shall not be necessary for an NRI to furnish his return of
income under Section 139(1) of the IT Act, if his income chargeable under the Act consists of only
investment income or LTCG or both, arising out of specified assets (inter-afia including shares in
an Indian Company) acquired, purchased or subscribed in convertible foreign exchange and tax
deductible at source has been deducted there from as per the provisions of Chapter XVII-8 of the
IT Act.

(iv) Inaccordance with the provisions of Section 115H of the 1T Act, where an NR! become assessable
as 2 resident in India, he may furnish a declaration in writing to the assessing officer along with his
return of income for that year under Section 139 of the IT Act to the effect that the provisions of
Chapter XII-A of the IT Act shall continue to apply to him in relation to such investment income
derived from the specified assets (which do not include shares in an ndian company) for that year
and subsequent assessment years untit such assets are converted into money.

(v)  Asper provisions of Section 115-fofthe [T Act, an NRI may elect not to be governed by provisions
of Chapter X!I-A, and compute his total income as per other provisions of the IT Act.

As per fifth proviso to Section 48 of the [T Act, no deduction of amount paid on account of STT will be
2llowed in computing the income chargeable to tax as capital gains.

In respect of non-residents, the tax rates and consequent taxation mentioned above will be further
subject to any benefits available under the DTAA between India and the country of residence of the non-
resident/NRI. As per Section 90(2) of the IT Act, provisions of the applicable DTAA would prevait over
the provisions of the IT Act to the extent they are more beneficial to the non-resident/NRI. However,
the non-resident investor will have to qualify as a tax resident under the applicable DTAA and would need
to furnish 2 Tax Residency Certificate ("TRC"} of his being a resident in a country outside India, to get
the benefit of the applicable DTAA and such other document as may be prescribed as per the provisions
of Section 20(4)} of the IT Act.

As per the provisions of Section 195 of the IT Act, any income by way of capital gains payable to non-
residents [other than LTCG exempt u/s 10(38}] may be subject to withholding of tax at the rate under
the domestic tax laws or under the tax laws or under the DTAA, whichever is beneficial to the assessee
unless a lower withholding tax certificate is obtained from the tax authorities.
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Foreign Institutional Investors (FlIs)

Dividends (whether interim or final) referred to in Section 115-0 of the iT Act, declared, distributed or
paid by our Company are exempt in the hands of shareholders as per the provisions of Section 10(34) of
the Act.

In the context of dividend payable by our Company to its shareholders, by virtue of section 115-0,
erstwhile our Company was liable to pay Dividend Distribution Tax ("DDT") at the rate of 15% (plus
applicable surcharge and cess) on the total income declared, distributed, or paid as dividend.

Tax on dividends to be distributed by domestic companies is to be computed on the grossed up amount
of dividend by the rate of tax on such dividend, instead of the net amount paid. Thus, where the amount
of dividend distributed or paid by a company is Rs 82,350, then DDT under the amended provision
would be calculated as follows:

Dividend amount distributed = Rs 82,350

Increase by Rs 17,650 [i.e. (82,350*0.1765)/(1-0.1765)]
Increased amount = Rs 1,00,000

DDT @ 17.65% of Rs 1,00,000 = Rs 17,650

Tax payable u/s 115-0 is Rs 17,650

Dividend distributed to shareholders = Rs 82,350

So DDT payable will be Rs.17,650 before surcharge and education cess and higher education cess.

In calculating the amount of dividend on which DDT is payable, dividend shall be reduced by dividend
received from its subsidiary, subject to fulfillment of certain conditions.

As per section 94(7) of the Act, losses arising from sale/transfer of shares, where such shares are
purchased within three months prior to the record date and sold within three months from the record
date, will be disallowed to the extent such loss does not exceed the amount of dividend claimed as
exempt.

As per section 2(14) of the IT Act, any securities held by a Flls which has invested in such securities in
accordance with the regulations made under the Securities and Exchange Board of india Act, 1992, shall
be treated as capital assets. Accordingly, any gains arising from transfer of such securities shall be
chargeable to tax in the hands of FllIs as capital gains.

Under Section 10(38) of the IT Act, LTCG arising to a shareholder on transfer of equity shares would be
exempt from tax where the sale transaction has been entered into on a recognised stock exchange of
India and is liable to STT.

Under Section 115AD(1)(ii) of the IT Act, STCG arising to an Fll on transfer of shares shall be chargeable
at a rate of 15%, if such transaction of sale is entered on a recognised stock exchange in India and is
chargeable to STT. Other STCG are chargeable to tax at the rate of 30%. The above rates are to be
increased by applicable surcharge and education cess.

Under Section 115AD (1) (iii) of the IT Act, income by way of LTCG arising from the transfer of shares
[in cases not covered under Section 10(38) of the IT Act] held in the company will be taxable at the rate
of 10% (plus applicable surcharge and education cess). The benefits of indexation of cost and of foreign
currency fluctuations are not available to Flis.

As per fifth proviso to Section 48 of the IT Act, no deduction of amount paid on account of STT will be
allowed in computing the income chargeable to tax as capital gains.
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VI,

VI

As per Section 90(2) of the IT Act, the provisions of the applicable DTAA (entered between India and the
country of fiscal domicile of the non-resident), if any, would prevail over the provisions of the T Act to
the extent they are more beneficial to the non-resident. However, the non-residert investor will have to
furnish a TRC of his being a resident in a country outside India, to get the benefit of the applicable DTAA
and such other document as may be prescribed as per the provisions of Section 90(4) of the IT Act.

As per Section 196D of IT Act, no tax is to be deducted from any income, by way of Capital Gains arising
to the FIl from the transfer of securities referred to in section T15AD of the IT Act. Tax, if any, would
be required to be discharged by the concerned Fll prior to making the remittance of the proceeds out of
India.

The CBDT has issued a Notification No. 9 dated 22 January 2014 which provides that FPI registered
under the Securities and Exchange Board of India (Foreign Portfolio [nvestors) Regulations, 2014 shall
be treated as Fl for the purpose of Section 115AD of the 1T Act.

The Finance Act, 2015 provided the relief from MAT to foreign companies on capital gains arises on
transfer of securities. The income on the securities is excluded from chargeability of MAT if tax payable
on such income is less than 18.5%. Further, expenditures, if any, debited to the profit loss account,
corresponding to such income shall also be added back to the book profit for the purpose of computation
of MAT.

Venture Capital Fund (VCF} / Venture Capital Company (‘VCC’)

Under Section 10(23FB) of the IT Act, any income of VCF/ VCC registered with the Securities and
Exchange Board of India ("SEBI") on or before 21 May 2012 or VCF/ VCC registered with the SEB! as a
sub-category of Category-I Alternative Investment Fund, would be exempt from income-tax, subject to
fulfilment of conditions specified therein. The exemption has now also been extended to VCF / VCC
regisvered with SEBI as a sub-category of Category-Il Alternative Investment Fund

As per the provisions of section 115U of the IT Act, any income accruing or arising to or received by a
person out of investments made in a VCF / VCC [referred in section 10(23FB}) shall be chargeable to
income-tax in the same manner as if it were the income accruing or arising to or received by such person
had he made investments directly in the Vertture Capital Undertaking.

Mutual Funds

Under Section 10{23D) of the IT Act, any income of mutual funds registered under SEBI or mutual funds
set up by public sector banks or public financial institutions or authorised by the RBI and subject to the
conditions specified therein, is exempt from tax subject to such conditions as the Central Government
may by notificaticn in the Official Gazette, specify in this behalf.

Provident Fund and Pension Fund

Under section 10(25} of the IT Act, any income received by trustees on behalf of a recognised providertt
fund and a recognised superannuation fund is exempt from tax.

Exemption under Sections 54EC of the 1T Act
Under Section 54EC of the [T Act and subject to the conditions and to the extent specified therein, LTCG
[other than those exempt under Section 10{38} of the [T Act)] arising on the transfer of our shares would

be exempt from tax if such capital gain is invested within six months after the date of such transfer, in
the bonds {long term specified assets) issued by:
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{a) National Highway Authority of India constituted under Section 3 of The National Highway Authority
of India Act, 1988;

{b) Rural Electrification Corporation Limited, the company formed and registered under the Companies
Act, 1956.

The investment in the long term specified assets is eligible for such deduction to the extent of 5 million,
whether invested during the financial year in which the asset is transferred or subsequent year.

If only part of the capital gain is so reinvested, the exemption available shall be in the same proportion
as the cost of long term specified assets bears to the whole of the capital gain. However, in case the long
term specified asset is transferred or converted into money within three years from the date of its
acquisition, the amount so exempted shall be chargeable to tax during the year of such transfer or
conversion. For this purpose, if any loans or advance is taken as against such specified securities, than
such person shalf be deemed to have converted such specified securities into money. The cost of the
long term specified assets, which has been considered under this Section for calculating capital gain,
shall not be allowed as a deduction from the income-tax under Section 80C and section 88 of the IT Act
for any assessment year heginning on or after 1 April 2006.

VI, Requirement to furnish Permanent Account Number {'PAN') under the IT Act
1. Section 139A(5A) of the IT Act

Section 139A{5A) requires every person from whose income tax has been deducted at source under
chapter XVIi-B of the |.T. Act to furnish his PAN to the person responsible for deduction of tax at source.

2. Section 200AA of the IT Act

(a)  Section 20GAA of the IT Act requires every person entitled to receive any sum, on which tax is
deductible under Chapter XVIIB {‘deductee’) to furnish his PAN to the deductor, failing which tax
shall be deducted at the highest of the following rates:

{iy attherate specified in the relevant provision of the IT Act; or
{iiy atthe rate or rates inforce; or
{iii} at the rate of twenty per cent.

(b) Where a wrong PAN is provided, it will be regarded as non-furnishing of PAN and Para (a} above
will apply.

IX. Where the shareholder is a person located in a Notified Jurisdictional Area {NJA’Y under section 94A
of the iT Act

Where the shareholder is a person located in 2 NJA [at present. Cyprus has been notified® as NJA}, as
per the provisions of section 94A of the iT Act:

* All parties to such transactions shall be treated as associated enterprises under section 92A of the
IT Act and the transaction shall be treated as an international transaction resulting in application of
transfer pricing regulations including maintenance of documentations, benchmarking, etc.

¢ No deduction in respect of any payment made to any financial institution in a NJA shall be allowed
under the IT Act unless the assessee furnishes an authorisation in the prescribed form authorizing

* Notification No. 86/2013, dated 1 November, 2013 published in Officiai Gazette through SO 4625 G1/13
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the CBDT or any other income-tax authority acting on its behalf to seek relevarm information from
the said financial institution [Section 94A{3}(a) read with Rule 21AC and Form 10FC].

* No deduction in respect of any expenditure or allowance {including depreciation) arising from the
transaction with a person located in a NJA shall be allowed under the [T Act unless the assessee
maintains such documents and furnishes such information as may be prescribed [Section 94A{3}(b}
read with Rule 21AC].

* [fany assessee receives any sum from any person located in a NJA, then the onus is on the assessee
to satisfactorily explain the source of such money in the hands of such person or in the hands of the
beneficial owner, and in case of his failure to do 50, the amount shall be deemed to be the income of
the assessee [Section 94A(4)].

¢ Any sum payable to a person located in a NJA shall be liable for withholding tax at the highest of the
following rates:

()  atthe rate or ratesin force;
(i} attherate specified in the relevant provision of the T Act; or
(i) at the rate of thirty per cent.

X.  General Antj-Avoidance Rules ({GAAR)

1. Interms of Chapter XA of the IT Act, General Anti-Avoidance Rules may be invoked notwithstanding
anything contained in the IT Act. Due to this any arrangement entered into by an assessee may be
declared to be impermissible avoidance arrangement. as defined in that Chapter and the consequence
would be inter alia denial of tax benefit. This would also include denial of the benefit of the DTAA to an
investor if the Revenue Authorities declares any arrangement to be an impermissible avoidance
arrangement. As per Finance Act 2015, the implementation of GAAR has been deferred by two years
and GAAR provisions be made applicable to the income of the financial year 2017-18 (Assessment Year
2018-18) and subsequent years by amendmerm of the Act. Further, investments made upto 31.03.2017
are protected from the applicability of GAAR by amendment in the relevant rules in this regard.

2. However, the GAAR provisions can be said to be not applicable in certain circumstances viz. the main
purpase of arrangement is not to obtain a tax benefit etc. including circumstances enumerated in CBDT
Notification No. 75/2013 dated 23 September 2013.

B, THE WEALTH TAX ACT, 1957

The Wealth Tax Act, 1957 has been abolished from the Financial Year 2015-16 by the Finance Ministry.
Notes:
1. The above benefits are as per the current tax law as amended by the Finance Act. 2015 (the " FA").
2. Asperthe FA, surcharge is to be levied as under:

{a) Inthe case of individual or Hindu undivided family or association of persons or body of individuals,
whether incorporated or nat, or every artificial juridical person, where his income or exceeds rupees
one crore, surcharge at 12% of tax is payable.

(b) Incase of domestic company, where its incorme exceeds rupees one crore but does not exceed rupees

ten crores, a surcharge at the rate of 7% of tax liability is payable and when such income exceeds
rupees ten crores, surcharge at 12% of tax is payable.
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{c} Incase of foreign companies, where the income exceeds rupees cne crore but does not exceed rupees
ten crores, a surcharge of 2% of such tax liability is payable and when such income exceeds rupees
ten crores, surcharge at 5% of tax is payable.

Further, 2% education cess and 1% secondary and higher education cess on the total income tax
(including surcharge} is also applicable.

The above statement covers only certain relevant benefits under the Income-tax Act, 19671 and does not
cover benefits under any other law,

The stated benefits will be available only to the sole/first named holder in case the shares are held by the
joint helders.

In respect of non-residents, the tax rates and the consequent taxation menticned above shall be further

subject to any benefits available under the DTAA, if any, between India and the country in which the non-
resident has fiscal domicile.

In respect of non-residents, taxes paid in india could be claimed as a credit in accordance with the
provisions of the relevant tax treaty.

The above statement of possible direct tax benefits sets out the provisions of law in a summary manner

only and is not a complete analysis or listing of all potential tax consequences of the purchase, ownership
and disposal of Shares.

This statement is intended only to provide generat information to the investors and is neither designed nor
intended to be substituted for professional tax advice. In view of the individual nature of tax consequences,

each investor is advised 1o consult his/her own tax advisor with respect to specific tax consequences of
his/her participation in the scheme.

The above statement of possible direct-tax benefits sets out the possible tax benefits available te it's the
shareholders of the Cempany under the current tax laws presently in force in India. Severat of these
benefits available are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant tax laws.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Qur

views are based on the existing provisions of law and its interpretation, which are subject to changes from
time to time. We do not assume responsibility to update the views consequent to such changes.
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SECTION IV - ABOUT US
OUR INDUSTRY OVERVIEW

This report is prepared by CARE Research, a division of Credit Analysis & REsearch Limited [CARE). CARE
Research has taken utmost care to ensure acauracy and objectivity while developing this report based on
information available in public domain. However, neither the accuracy nor completeness of information
contained in this report is guaranteed. CARE Research operates independently of ratings division and this
report does not comain any confidential information obtained by ratings division, which they may have
obtained in the regular course of operations. The opinion expressed in this report cannot he compared to the
rating assigned to the company within this industry by the ratings division. The opinion expressed is also not
a recommendation to buy, sell or held an instrument.

CARE Research is not responsible for any errors or omissions in analysis/inferences/views or for results
obtained from the use of information contained in this report and especially states that CARE (including all
divisions} has no financial liability whatsoever to the user of this product. This report is for the information of
the intended recipients only and no part of this report may be published or reproduced in any form or manner
without prior written permission of CARE Research.

The Indian Economy

India’s GDP growth at over 7% in the last 2 years has been quite high in comparison tc cther economies. The
country’s economy has seen only a gentle revival in FY16 (growth of 7.6% vis-a-vis the growthof 7.2%in FY15).
The consistent high growth rate has in part been credited to the new methodology used in the calculation of
GDP (base year used now is 2011-12). However the growth has been supported by higher growth in
manufacturing and the services sector. Agriculture remained lackluster in the last 2 years due to drought
conditions.

CARE expects GDP growth to improve further to 7.8% in FY17. This growth is to be bought about chiefly by
pick-up in domestic demand and private consumption. The favourable monsoons this year and increase in wage
levels post the implementation of the 7th pay Commission would aid the pick-up in consumption. The various
initiatives taken by the government are also expected to add to the economic activity, albeit to alimited extent,
as these measures being long term in pature would see the benefits accruing over a period of time

The Indian economy can draw considerable comfort from prevailing favorable macro conditions in terms of
increase in foreign capital inflows, relatively stable currency, narrowing of trade deficit and growth supportive
government policies and initiatives, including the adoption of fiscal discipline. While all these factors should
necessarily bolster the economy further, performance across the various segments could continue 1o be mixed
with exports being subdued, limited pick-up in investment demand in specific sectors, limited pick up in private
investment and the continued stress in the banking system.

Market Size

The Indian Retail Industry has emerged as one of the fastest growing industries. It accounts for over 10 per
cent of the country’s Gross Domestic Product {GDP} and around 8 per cent of the employment. India is the
world’s fifth-largest global destination in the retail space. (Source: IBEF}

The Indian retail industry is estimated at USD 550 billion with apparel constituting around 8% of the total
market size i.e. USD 44 billion (Rs. 2640 billion}. The appare! industry in India can be divided into two segments
- "Ready-To-Stitch” ("RTS") and Ready-To-Wear {"RTW"}. RTS currently contributes approximately 30 % of
the overall apparel industry, but its share is fast declining, with the increasing availability of RTW apparels in
various colors, sizes and patterns. Also, the lack of spare time left with consumers to go through the entire
process of buying fabric and getting it stitched has helped the RTW segment to grow. Increasing organized
retail penetration and popularising mall culture has also led the growth of the RTW segment.
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The domestic Indian apparel market can be divided into three broad segments - men's apparels, women's
apparels and kid's apparels.

Men's apparel - Men's apparel market size is estimated to be arcund Rs.1148 billion and contributed
approximately 42 % to the overall apparel industry in 2075, It is the most penetrated segment in the domestic
apparel market. {Source: india Business of Fashion Report 2016 / Images Group)

Women's apparel - Women's apparel market size is estimated to be around Rs.1024 billion in FY15. Its share
in the domestic apparel market is around 38% in 2015. The robust growth in this segment can be attributed to
the increase in the consumption of apparels due to the rising income levels, working women and more college
going females. Also, the changing consumer preference and easy availability of RTW apparel in various colors,
size and patterns as a result of increase in retail services, has enabled this segment to grow at a rate higher
than the industry average. (Source: india Business of Fashion Report 2016 / images Group)}

Kids' apparef - The kid's apparel segment contributes the balance market share (20%;} in the domestic apparel
market with a market size of Rs.554 billion in 2015, Increasing family income, introduction of brands in
kidswear and growing demand for clothes for different occasions remain the key growth drives for the kids
wear segment. (Source: india Business of Fashion Report 2016 / Images Group}

industry Structure

With the evolution and growth of retailing in the global context, the size, scope and complexity of retailing has
undergene a considerable change. The Retail industry can broadly be classified into: Organised Retail and
Unorganised Retail. .

Unorganised Retail

This refers to the traditional form of retail outlets often situated near residential areas and catering to the
needs of the popuiace residing in the locality. The Indian Retai! industry has primarily been dominated by the
uncrganised segment. During 2015, the uncrganised retail accounted for 92% of total retail penetration,
compared to the unorganised retail contribution of 15-20% to the total retail sales in U.S.A. (Source: I1BEF).

Organised Retail

This refers to the modern form of retailing. The organised retail outlets are generally located in commercial
establishments/high-street areas and are characterised by high capital requirements, trained staff, farge
premises, a wide variety of products and multi-tocationat stores. With the growing mail culture and pleasant
shopping experience being offered to customers, the penetration of organised retail in India is increasing. It
has alsc been observed that the penetration of organised retail is closely linked to a country's ievet of economic
development,

Further, the growing number of internet users and the rapid spread of indian consumerism has led to the
development of ancther retail format i.e. e-retailing. Unlike the other retail formats wherein the physical
presence of the consumer in the store was required to convert the consumer's wants into purchase, the
concept of e-retailing stands apart by enabling the coensumer to purchase the desired products online,

Growth drivers of the sector

Rising Urbanisation

A mgjority of India still lives in "villages’. This statement no doubt holds true but the figures suggest that there
has been a paradigm shift of the Indian poputace in terms of rural-urban divide. The aspirations of higher
inceme, higher standard of living etc. has drawn more and more people from villages to settle in towns and
cities. This transition fromrural to urban areas has led to an increase in the demand for goods {owing to higher
income and ever-expanding needs}. The retailers, especially in the organised segment are therefore targeting
the ‘middle class’ populace by ensuring the availability of varied products at various price ranges to match the
needs of a ‘common man’,
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Rising Incame Levels

In the last decade, Indian economy has progressed rapidly. Correspondingly, India’s per capita income has
gone up from Rs.80,578 in FY13 10 Rs.98,5685 in FY15 and further improved to Rs.105,815 in FY16 fuelling a
consumption boom in the country. The growth in country's per capita GDP in turn has increased the disposable
income of the populace ultimately driving the country’s consumption. (Source: CMIE and CARE Economics
Division)

Growing spread of "plastic money’

The growing use of ‘plastic money’ i.e. credit and debit cards has resuited in spend thrift behaviour amongst
the consumers thereby fuelling the demand in the retail sector. With the acceptance of plastic money by almost
all the retailers in the organised retail segment, the number of outstanding plastic cards in the countryisona
rise. The incentives such as cash-back offer or discounts on selected sales linked to the plastic money have
lured the Indian consumer to experience the pleasure of ‘cashless shopping’.

With the spread of the concept - "buy now and pay later’, the credit cards accounted for 61% of all the retail
transactions through plastic money. Spending by credit cards increased from Rs. 1,244 bnin F¥13to Rs.1,923
bnin FY1S, registering a CAGR of 24.3% for the period. Spending by debit card {at point of sale) also increased
from Rs.743 bnin FY13 to Rs.1213 bnin FY15. { Source: R8BI} . :

Growing female working population

In the backdrop of growing Indian economy during the recent years, the participation of female workforce in
the courtry’s economic activities has increased considerably. The higher purchasing power in the hands of
‘working-women class’ compared to the housewives enhances the ability of the former to spend much more
comparatively. Further the 'time constraint’ factor also needs to be accounted for by the working women while
making purchases of various day-to-day requirements. Capitalising on the same, the organised retailers have
increasingly emphasised on the ‘one-stop shop’ concept wherein all the household requirements could be met
under a single roof,

Relaxation of FDI norms

In September 2012, the Indian government passed a policy which aflowed 100% FDI in single-brand retail
trading and up to 51% in multi-brand retail trading. subject to certain conditions. In November 2015, the
government allowed foreign brands, with single-brand retail approval to sell their products online and also
allowed single-brand entities to carry out both wholesale and single-brand retail activities in India. [n March
2016, the gavernment allowed 100% FDI entry into the market via e-commerce companies.

Brief Profile of Key Players operating in apparel retail:

Companies | Revenue | PBILDT | PAT Major Owned/ Licenced/ investee Brang
(Rs.cr} (Rs.cr) {Rs.cr) S e T T
Bombay Paisley, LOV, Wardrobe, Zuba, Nuon, ETA, Westsport,
Trent Ltd. 1,571 164 78 | Sassy Soda' Studio West, Wunder Love, Hop, Oak & Keel
g:‘g{fﬁ’j;s 3,434 239 25 | STOP, Kashish, Life, Haute Curry,Vettorio Fratinl, Elliza Donatein
Future Cover Story, Indigo Nation, Mohr, Ceriz, Lee Cooper, Urbana,
Lifestyle 3316 342 29 Scullers, Lombard, John Miller, Giovani, All, Jealous 21, UMM,
Fashions Ltd. g?qmel Hechter, Bare, Urban Yoga, Umbro, Champion, Converse,
Calvin Klein, Gant, Nautica, Flylng Machine, Gap, Arrow, Tommy
Arvind Ltd, 5416 936 318 | Hiffiger, 1zod, Aercpostale, U.S.Polo, TCP, Sephora, Elie,
Cherokee
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FY16

Companies Revenue | PBILDT PAT Major Owned/ Licenced/ Investee Brands
{Rs.cr) {Rs.cr) {Rs.cn)
Zodiac
Clothing Co. 313 7 4 | ZOD!, Zodiac, 23
Ltd
Kewat HKiran . - -
Clothing Ltd. 464 111 68 | Killer, Easies, LawmanPg3, Integriti

{Source: Company Annual Reports, Ace equity database)

Outiook

CARE Research expects indian appare! retail industry to grow by 10-12% p.a. up to FY20.The growth would be
driven by the growth in the Indian economy leading to the rise in disposable income, increased usage of plastic
money leading to impulsive buying by the Indian consumers, the increasing percentage of the youth in the
Indian economy, growing mall culture, growth in e-commerce and entry of foreign players. Growing
differentiation in the party-wear, office-wear and semi formals, increasing share of the designer wear are
expected to further drive the growth of the apparel industry. Factors like the changing fashion trends, growing
consumer and service class, rising urbanization, increasing retail penetration together would continue to drive

the growth.
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OUR BUSINESS OVERVIEW

MIL, the Demerged Company had entered into global exclusive Brand License Agreement with “Being Human
- The Salman Khan Foundation” on December 23, 2010 effective from January 1, 2011 to use trademark &
togo of "Being Human” for all clothes range/clothing lines.

Post approval of Scheme, MIL and The Salman Khan Foundation agreed to terminate the erstwhile Brand
License Agreement vide Termination Agreement dated August 24, 2016 and simultaneously our Company
entered into global exclusive Trademark License Agreement on even date to design, manufacture, retait and
distribute men's wear, women’s wear and accessories under “Being Human” trademark until March 31, 2020.

We believe the uniqueness of the brand ethos is the powerful combination of fashion, charity and the well-known
celebrity. Due to this uniqueness, the brand *Being Human* stands out globally and differentiates itseif amongst
the clutter of fashionable brands. '

Our exclusive brand outlets are focused on providing a standard elevated shopping experience 1o customers
and are developed after taking into account the stare location, the demographic profile of consumers of that
area and the store size.

As on September 30, 2076, our Company distributes Being Human Clothing through 537 retail selling points.
Qur distribution network comprises of 28 company owned exclusive brand outiet, 29 franchisee owned
exclusive brand outlet including four overseas stores, 253 point of sales in domestic shop-in-shops forming
part of large format stores (LFS) and muiti brand outlet {MBOs), 12 distribution partners catering to 220
retailers and 7 online e-commerce selling points. Further, our Company also sells in international markets.

Being Human Clothing business has been conferred with various awards by industry platforms for our
contribution to the retail apparel brand industry, elevated consumer experience and service levels. Being
Human Clothing business has received several accolades which keep us encouraging viz. “The Most Exciting
Apparel Brand” & "Most Exciting Brands” {study by Nielsen, published in Brand Equity - The Economic Times,
May 2015); "Promising Brand 2015 (Brand Equity - The Economic Times, 2015); “Apparel Retailer of the
Year” {Indian Retail Congress, Delhi, 2014); “Apparel Retailer of the Year” (Franchisee India, 2014); “Licensee
of the Year” (Star Retailers Awards, 2014}; *Best Unisex Store” {Infiniti 2, 2014} *Most Admired store Unisex
Apparel” (Viviana Mall, 2013); and Images Most Admired Fashion Brand Of The Year 2016.

Total Revenue from our Being Human Retail Division far the quarter ended June 30, 2016, Fiscal 2016 and
Fiscal 2075 was Rs. 5,3917.12 Lacs, Rs. 21,935.59 Lacs and Rs. 17,280.69 Lacs respectively. Profit after Tax
from our Being Human Retail Division for the quarter ended June 30, 2016, Fiscal 2016 and Fiscal 2015 was
Rs. 920.89 Lacs Rs. 2,141.58 Lacs and Rs. 2,017.01 Lacs respectively.

OUR COMPETITIVE STRENGTHS

We believe that the following are our key competitive strengths, which distinguish us from other players inthe
industry and are decisive to our continuing success:

Strong brand recall “Being Human”

We have an exclusive global license to design, manufacture, retail and distribute men's wear, women's wear
and accessories under the Being Human labels. Our ability to constantly innovate and adapt to an ever
changing market place by offering a wide range of products is the comerstone of our business.

The Being Human brand stands out by its positive, simple, humane DNA - love, share, care, hope, help and joy.,
The brand’s vision s to position itself as a truly global brand. Through the slogan "Look good Do good™ the
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brand positions itself as a brand where in consumers can buy fashionable merchandises whilst at the same
time contribute to two great causes of education and healthcare.

Salman Khan is the owner of the brand “Being Human"

Salman Khan, well-known film personality, is the owner of the brand “Being Human". He has assigned his right,
title and interest in brand “Being Human" in perpetuity to "Being Human-The Salman Khan Foundation”, a
philanthropic trust with an object to serve people from all communities without any discrimination of any caste,
creed, religion, color or community; providing relief to poor; providing relief to people affected due to flood,
draught or any natural calamity; advancement and propagation for education and providing medical relief of
all types. The monies paid by our Company to the Trust under the Trademark License Agreement are used for
the ultimate good of the downtrodden and marginalized sections of the society.

Wide network of stores

Our extensive network of retail stores, allow us to cater to a large section of consumers and ensures effective
penetration of the products that we retail across India. As on September 30, 2016, our Company distributes
Being Human Clothing through 537 retail selling points. Our distribution network comprises of 28 company
owned exclusive brand outlet, 29 franchisee owned exclusive brand outlet including four overseas stores, 253
point of sales in domestic shop-in-shops forming part of large format stores (LFS) and multi brand outlet
(MBOs), 12 distribution partners catering to 220 retailers and 7 online e-commerce selling points. Further, our
Company also sells in international markets.

Understanding consumer preferences

We believe that our ability to anticipate, gauge and respond in a timely manner to changing trends and
consumer demands and preferences is a key strength of our Company. We believe that we have an extensive
understanding of the fashion apparel market in India. Our presence across various product categories through
our wide network of retail stores, helps us understand the dynamics of trends, fashion and consumer
aspirations better.

Training and development

We believe that a strong focus on training and development is important for the sustenance and growth of our
business. We recognize the importance of workplace based learning as an important facet of our training and
development programmes. We have a robust human resource and training team that ensures different training
activities for our employees covering (a) product training, (b) technical training, and (c) soft skil! development.

Information technology

We believe that Information Technology is a powerful tool in operating our business and have accordingly
invested in creating a robust IT system, network and processes. We are the retail company in India to have
successfully implemented an Enterprise Resource Planning System, which works as a backbone application for
our Company and provides an omni channel automation to both the back end operations as well as the front
end operations. Apart from the features of managing inventories, discounts and sales data, we have other
modules such as Customer Relationship Management (CRM), Loyalty Programs and Business Intelligence Tool
on this single platform.

Experienced Management Team

Our Company is managed by a team of experienced and professional managers, exclusively focused on
different aspects of the retail industry. We consider human capital to be one of our biggest assets which has
resulted in the growth of point of sales to 537 retail selling points.

We believe we have been successful in developing our senior and middle management comprising of key
executives and that the proactive approach of our management team has enabled us to foresee and respond
to industry trends and competitive dynamics, comprehend our customer base better and construct strong
vendor /partner relationships.
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Presence across premium and value segments

We have a comprehensive partfalio of product offerings in men’s & women's apparel and accessories segment.
We believe that such a diversified product range helps us increase our penetration in the metras and expand
aur presence in the smalier cities across india. We believe our comprehensive range of products across genders
with diverse price points for premium and mid-premium segments enable us to capitalise on growth
opportunities in the appare} fashion segment both in metros and ather cities.

Complementing our retail stores by anline distribution and other omni channel platforms

We have entered into distribution arrangements with some of the leading Indian e-commerce platforms, far
the sale of our products online. In terms of assortment of merchandise, we hold a large callection of branded
merchandise at our retail stores. We plan to implement this omai-channel platform across all brands where we
operate retail stores thereby elevating cansumer experience.

Strang back-end with in-house designing. and healthy relationships with third-party vendars.

We believe that we enjoy a competitive advantage due to our strong in-hause design team and our healthy
relationship with our vendors. We have a dedicated design team whoa follows the emerging glabal fashion trends
for creation of the designs for our [atest collections. This keeps brand Being Human in sync with the latest
International fashion trends. We have professionals in our design, development and merchandising department
dedicated to developing new products, improving existing ones and farecasting fashion trends. In addition, our
commissioned agents have direct access to the dealers, distributors and retailers in India and they conduct
regular market surveys to understand consumer demand and feedback, which is communicated to our design
team. We follow an asset-light mode} by outsourcing the production to a netwark of vendors with whom we
enjoy a healthy relationship.

OUR STRATEGIES

We plan to continue ta strengthen our position as a retailer of '‘Being Human' products so as to reach out to a
larger consumer base. Following are some of the key focus areas that will help us achieve our goal:

Continue to maintain our focus on Jong term relationships with *Being Human’

We feel that our long associations with the Salman Khan Foundation will help to focus on maintaining and
fostering such relationships based on quality of the products and also our ability to retail a wide variety of
products through our vast netwark of stares.

Increase geographic penetration of “Being Human” brand

We Intend to grow and increase our retail footprint through our Company owned/Third Parties Stores and
through business associates globally. This would enable us to increase our consumer base acrass all men's
wear, women’'s wear and accassories and become a chosen destination far all apparel requirements. We
propose to strengthen the brand 'Being Human' by enfarcing effective sales and marketing strategies on the
basis of our deep understanding of the retail market and consumer preferences.

Target the growing segments

We facus on providing a complete range of men's wear, women's wear and accessories at various prica paints.
This business strategy and brand positioning of the products that we retail is in line with our target market.
The Indian market is very different from mature markets with a rapidly growing population and a demographic
prafile with a very young population. We are focused on a fast growing segment of branded apparel wear. We
intend to consalidate our position by capitalising on the growing young population, which has increased
spending capacity.

OUR PRODUCTS
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We offer a comprehensive line of fashion apparels for men's wear, women's wear and accessories under the
‘Being Human' brand.

a. Men’'s Category: T-Shirts (Crew & Polo), Shirts, Jackets / Suits / Blazers, Hoody, Sweaters, Denim,
Chino, Track Pants, Track shorts, Pyjamas, Vest, Boxers & Underwear and Socks

b. Wornen's Category: T-Shirts {Crew & Polo), Shirts / Blouses / Tops, Jackets, Hoody, Sweaters, Denim,
Chinos, Track Pants, Track Shorts, Pyjamas, Dress, lindergarments, Skirts, Shrugs, Shorts, Leggings
/ Jeggings

¢. Accessories: Beits, Wallets. Flip flops, Wristbands, Scarf/Stole, Caps

Procurement of the Finished Products

We primarily follow an asset light model and outsource the manufacturing to a network of vendors. Our design
team is responsible for the designs of our apparel. The designs are finalized by our design team and ordered
to our vendors for production. All our apparels go through the special washing process which enhances the
feet and fook of the final product. After receiving the final approval as regards the quality from us, the final
products are sent to the warehouses. We also have our quality assurance team stationed at the manufacturing
facilities of these vendors that ensure that the products are checked at each stage of the manufacturing cycle,
Apart from the checking made at each stage, all the products go through a final checking by this quality
assurance team before the products are delivered to our Company. At the delivery, the products are made to
undergo a random sample check procedure.

Design and product innovation

We have a dedicated design team which is responsible for the design of our apparel products. Development of
innovative designs is one of our core strengths and unique selling proposition of our products. We believe that
design is one of the most critical elements in the premium and mid-prermium fashion apparel industry, We have
professionals in our design, development and merchandising department dedicated to developing new
products, improving existing ones and forecasting fashion trends. We have a dedicated design team who
foltows the emerging global fashion trends for creation of the designs for our new cotiections, This keeps brand
Being Human in sync with the latest International fashion trends. Our Company has direct access to the dealers
and distributors and retailers and they conduct regular market surveys to understand consumer demand and
feedback which is cormmunicated to our design team. Our designers create a theme for a new collection, which
becomes the basis for the choice of colours, fabrics and other characteristics based on international trends.
They draw sketches and create a "storyboard” of designs to illustrate the flow of the collection, and these
designs are submitted to the design head for approval. Once approved, sample fabrics are used to produce
proto samples of rough apparel to get a preliminary idea of the finished preducts.

While certain basic designs are retained every year, we also introduce new fabrics and different textures of
fabric in the making of the product, as per market preferences and tastes. Qur design ideas and concepts are
based on consumer feedback, national and international fashion trends, as well as insights from attending
industry fairs.

Quality assurance

We understand that the brand equity that we enjoy from our flagship brand 'Being Human’ has primarily been
earned from the quality, comfort and style of our products over the years. In order to increase our brand equity
and maintain the quality of our products, we follow a stringent quality control mechanism for ali our products.

We provide detaifed and specific instructions and designs to the vendors. We also have our quality assurance
team stationed at the manufacturing facilities of these vendors that ensure that the products are checked at
each stage of the manufacturing cycle. Apart from the checks made at each stage, all the products go through
a final review by this quatity assurance teambefore the products are delivered to our Company. At the delivery,
the products are made to undergo a random sample check procedure. Such random sample check ensures that
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our vendors and the quality assurance team stationed at the manufacturing facilities of the vendors undertake
thorough quality control measures at each stage of the manufacturing process. Only once the final clearance
of the products is received, the products are packed and warehoused.

Inventory Management

We believe that maintaining appropriate leveis of inventory is critical to our overall profitability. In order to
minimize the risk of building up aged inventories, it is our policy to regularly review the obsolescence of
inventories based on their age. We monitor and analyse our inventory level at the "Outlets’ on a regular basis
based on item-wise daily sales reports to identify siow- and fast-moving merchandise.

OUR DISTRIBUTION AND SALES NETWORK

As on September 30, 2D16, our Company distributes Being Human Clothing through 537 retail selling paints.
Our distribution network comprises of 28 company owned exclusive brand outlet, 29 franchisee owned
exciusive brand outlet including four overseas stores, 253 point of sales in domestic shop-in-shops forming
part of large format stores (LFS} and muilti brand outlet (MBOs), 12 distribution partners catering to 220
retailers and 7 online e-commerce selling points. Further, our Company also sells in international markets.

PRICING

Our apparel products are offered at various price points. We believe offering a broad range of price points
maintains a more accessible, less intimidating atmosphere. Qur ability to offer consumers reasonable prices
on guality merchandise contributes to and, to a large extent, deterraines our market position. With respect to
our other products, we determine our pricing based on market supply and demand, production cost and the
prices of similar products offered by our competitors. We consuit our marketing department before pricing of
our products and consider their feedback at the time of fixing of the wholesale and the maximum retail price
of our products.

BRAND MANAGEMENT AND MARKETING

We have entered into global exclusive license for the design, manufacture, retail and distribute men’s wear,
women's wear and accessories under "Being Human®“. we have introduced a number of ranges under it and we
seek to build on our brand equity based on such new products.

Our branding strategy focuses on the modern designs of our products to project Being Human's reputation in
fashion trends and quality of apparel. Our marketing plan comprises advertising in print media, electronic
advertising, endorsement by famous indian personalities who also participate in our fashion shows, visual
merchandising including revamped stores anad strategic association with movies. We seek to enhance our brand
image by corttrolling the distribution of our products. We sell our products through omni channels that we
believe merchandise our products in an environment that supports and reinforces our brand and that provide
@ superior In-store experience. We believe that the scale of our business provides us the ability to increasingly
focus on branding and promotion to further increase our visibility and market share in pan india.

The visual merchandizing and marketing teams work together to present our products in an engaging and
innovative manner and we are focused on enhancing our branding via television and print media as well as in
direct mail, e-mail and social media in order to cater to consumers across our target consumer segment and
with the aim to increase owr brand awareness.

Qur customer relationship and Joyalty programs at the 'Being Human Exclusive Brand Outlets’ aim to deepen
our relationship with our customers and compliment the in-store experience. We send out reqular updates to
our loyalty proegramme members about new collections and end of season sales. We also use owr website as an
effective medium to support and supplement the promotion of our products and brand. In addition to our
marketing events and endorsements, we plan to continue to familiarise retailers and distributers with our
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product line and help them to more effectively sell our products to end customers, including through visual
merchandising such as creating branded display counters at retail stores, which we believe improve our brand
awareness and profile.

HUMAN RESOURCES

Our employees contribute significantly to our business operations. As of September 30, 2016, we have 576
employees, all of whom were employed on a full-time basis in our operations. We place significant emphasis on
the recruitment and retention of our personnel and provide continuous training for employees to achieve high
quality skills. Our success depends upon our ability to recruit, train and retain high quality professionals.

INTELLECTUAL PROPERTY

We have received the exclusive global right to design, manufacture, retail and distribute men’s wear, women'’s
wear and accessories under "Being Human” trademark until March 31, 2020. Further, we have also filed trade
mark applications, inter alia, in relation to the "MRVL" word mark, logo, combination of word and logo and
label mark as appearing on the cover page of this Information Memorandum before The Registrar of Trade
Marks, Mumbai ("Company Trade Marks") in 5 classes viz: 16; 24; 25; 35; and 43 vide application numbers
3245161 to 3245170 and 3245171 to 3245181 are currently pending for approval.

PROPERTIES

Our Company’s registered and corporate office premises are owned by our Promoters & a Group Company and
given to us on leave and license basis. We have 28 '‘Being Human Exclusive Brand Outlets’ which have been
obtained on either leave & license; lease; sub-lease; and tenancy basis and are situated on pan India basis.

INSURANCE

Our Company has various insurance policies (including fire and burglary insurance with an additional cover for
natural calamities like earthquake etc.) in respect of our business and for our assets such as stocks, furniture
& fixtures, for our main offices, company owned exclusive brand outlets, cash in transit, goods in transit and
for our stocks maintained at various warehouses.

COMPETITION

Many of our competitors are large apparel companies with strong brand recognition. However, the domestic
apparel segment is fragmented and continues to be dominated by unorganised and regional suppliers. We
compete primarily on the basis of brand image, style, performance and quality. We believe that in order to
compete effectively, we must continue to maintain image and reputation of brand Being Human, be flexible
and innovative in responding to rapidly changing market demands and consumer preferences, and offer
consumers a wide variety of high quality apparel at competitive prices.

Many of our competitors, specifically the international brands, have significant competitive advantages,
including longer operating histories, larger and broader customer bases, more established relationships with
a broader set of suppliers, greater brand recognition and greater financial, research and development,
marketing, distribution and other resources than we do. The number of our direct competitors and the intensity
of competition may increase as we expand into other product lines or as other companies expand into our
product lines. Our competitors may enter into business combinations or alliances that strengthen their
competitive positions or prevent us from taking advantage of such combinations or alliances. Our competitors
also may be able to respond more quickly and effectively than we can to new or changing opportunities,
standards or consumer preferences, which could result in a decline in our revenues and market share.



HISTORY OF QUR COMPANY AND CERTAIN CORPORATE MATTERS

Qur Company was incorporated as ‘Mandhana Retail Ventures Limited’ vide Certificate of Incorporation dated
February 12, 2011 by the Registrar of Companies, Maharashtra and obtained the Certificate of
Commencement of Business on April 9, 2011 under the Companies Act, 1956. Qur Company's name was
changed to 'The Mandhana Retail Ventures Limited’ vide a fresh certificate of incorporation consequent to
change of name dated September 26, 2016 by the Registrar of Companies, Maharashtra under the Companies
Act, 2013.

Pursuant to the Scheme and the relevant provisions of the Companies Act, the Hon'ble High Court of
Judicature at Bombay has approved the demerger of the Retail Division {Being Human) of Mandhana Industries
Limited into Mandhana Retail Ventures Limited. The retail division of MIL stands transferred and vestad in
MRVL with effect from 1st April, 2016 and from this date, Mandhana Retail Ventures Limited has commenced
operating business of the Retail Oivision.

The Scheme has been effected for enhancing strategic flexibility to build a vibrant industrial platform, enabling
a dedicated management focus and to accelerate growth of the Being Human Retail Division and thus, MRVL
shares the same values we do.

Initial issued and paid up equity share capitat of Mandhana Retail Ventures Limited, comprising of 50,000
equity shares of Rs. 10/- each, aggregating to Rs. 5,00,000/-, as held by promoters and promoter group stands
cancelled pursuant t0 the Scheme.

Since incorporation, there are no changes in the main objects clause of our Company. We have amended
Memorandum of Association in order to align it with the provisions of the Companies Act 2013 in the AGM heid
on September 7, 2016.

Main Ohjects of our Company

1. To carry on in India and abroad the business of acquiring, setting up, establishing, manufacturing,
maintaining, promoting, operating, managing and dealing in single and/or muitiple brands for
garments, fabrics, apparels, fashion accessories through retail stores, retait formats, hyper markets,
super markets, mega stores, discount stores, cash & carry, departmental stores, shoppers plaza and
e-commerce and for such purpose to act as brand owner, licensee, franchisee, representative or
distributors.

2. Toacquire, set up, establish, maintain, run, promote, operate and manage retail stores, retail formats
and other outlets, dealing in single and/or muitiple brands for garments, fabrics, apparels, fashion
accesscries and for such purpose to act as a brand owner, licensee, franchisee, representative or
distributor, in india and/or any part of the world.

Major events in the history of our Company

The tabie below sets forth some of the major events in the history of our Company since incorporation:

2011 lncorporai:ion of cur Company

20186 Pursuant to the Scheme, Retail Division (Being Human) of Mandhara Industries
Limited transferred to our Compary
2016 Entered into Trademark License Agreement with ‘The Salman Khan Foundation’
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Changes in Memorandum of Association

The authorised share capital has increased to Rs. 30,00,00,000/- divided into 3,00,00,000 equity shares of
Rs.10/- each from Rs. 100,000.000/- divided into 10,000,000 equity shares of Rs.10/- each, pursuant to the
approval by the members of our Company at their Extra-ordinary General Meeting held on January 19, 2015.

Changes in Registered Office

with effect from January 19. 2015 our Registered Cffice has shifted to E -132, MIDC, Tarapur industrial Area,
Boisar, Palghar - 407 506, Maharashtra, India from Unit 205 -214, Peninsula Centre, Dr. 5.5, Rao Road, Parel,
Mumbai 400 012, Maharashtra, India.

Scheme of Arrangement

The Hon'ble High Court of Judicature at Bombay, vide its order dated March 28, 2016 {filed with the ROC on
March 31, 2016}, has approved the Scheme of Arrangement between Mandhana Industries (" Demerged
Company”) and Mandhana Retail Ventures Limited {"Resulting Company”) and their respective shareholders
and creditors effective from April 1, 2016 (the Effective Date). For more details relating to the Scheme and
Demerger. please refer to the chapter titled "Salient Features of the Scheme” beginning on page no. 31 of this
Information Memorandum. In accordance with the Scheme, the Demerged Undertaking stands transferred to
and vested with Mandhana Retail vVentures Limited w.e.f. April 1, 2014 {the Appointed Date} pursuant to
Section 391 to 394 read with Section 100 tc 103 of the Companies Act, 1856. In accordance with the Scheme,
the Equity Shares of our Company issued pursuant to the Scheme shall be listed and admitted to trading on
BSE and NSE and also subject to such other terms and conditions as prescribed by BSE and NSE at the time of
application by our Company seeking listing. For more details relating to the Scheme and demerger please refer
to the chapter titled " Salient Features of the Scheme™ beginning on page 31 of this Information Memorandum.

Corporate Guarantees
Our Company has not issued any corporate guarantee(s).

Shareholders Agreement
There is no separate Shareholders Agreement executed between any shareholder and our Company.

Strategic / Financial Partners and other Material Contracts
Our Company does not have any strategic/financial partners and has not entered into any material contracts
other than in the ordinary course of business.

Injunction or Restraining Order
Cur Company is not operating under any injunction or restraining order,

Subsidiaries of our Company
Our Company does not have any subsidiary.
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OUR MANAGEMENT

Under our Articles of Association, our Company is required to have not less than 3 Directors and not more
than 15 Directors. Currently, our Company has & Directors out of which 3 are Independent Directors. The
composition of the Board of Directors is governed by the provisions of the Companies Act and the Listing
Agreements entered into by our Company with the Stock Exchanges and the norms of the code of corporate
governance as applicable to listed companies in India.

Board of Directors

As on the date of this Information Memorandum, our Board comprises of:

Name / DIN / PAN/ Age | Dateof | Designation |  Address
Appoint ' :
ment _ I e
Mr. Pradip V. Dubhashi Cctober | Chairman- | B 29, 1. Onward Technologies
7. 2016 | Non- Abhimanshree Limited;
DIN No.: 61445030 Executive & | Society, 2. Onward Eservices Limited;
Independent | Pashan Road, 3. Prime Securities Limited;
PAN No.: ABAPD7732R Director Pune - 4. Roop Automaotives Limited;
411008 5. Microline India Private
Age: 68 years Limited; and
6. Divgi Metalwares Private
Limited
Ms. Sangeeta M. Mandhana | August | Managing 22/23, Mount | Mandhana Industries Limited
5, 2016 | Director Unigue, 62-A
DIN No.; 06934972 Peddar Road,
Mumbai -
PAN No.: AFXPM3220N 400026
Age: 46 years
Mr. Priyavrat P. Mandhana | August Executive 3003, Ashok Breakbounce India Limited
5, 2016 | Director Tower - B, Dr.
DIN No. : 02446722 5.5. Rao
Road, Near
PAN No. : APMPME832ZM Gandhi
Hospital,
Age: 27 years Parel, Mumbati
- 400012
Mr. Sachin S. Jaju August | Non- 501, Rajgir Nil
5, 2016 | Executive Court,
DIN No.: 01852535 Director Opp. Pritam
Hotel,
PAN No.: AAWPJ6436H Dader (E),
Mumbai -
Age: 39 years 400014
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Name / DIN / PAN/ Age Date of | Designation Address Directorship in other
Appoint Companies
ment
Mr. Ramnath Pradeep October | Non- 102, A-8E 1. Vidli Restaurants Limited;
7,2016 | Executive & | Tulip Bhakti 2. Rolta India Limited:;
DIN No.: 02608230 Independent | Park Sector - 3. Anand Teknow Aids
Director 2, Anik Wadala Engineering India Limited;
PAN No.: ACHPP2234N Road, Wadala 4. Centbank Financial Services
(E), Mumbai - Limited;
Age: 65 years 400037 5. Indian MSME Helpline Private
Limited; and
6. Credit Rating & Risk
Advisory Services Private
. Limited
Mr. Kiran C. Vaidya October | Non- 801 Dhairya Nil
7,2016 | Executive & | Residency,
DIN No.: 02548532 Independent | 12% Road,
Director Opp. Gayatri
PAN No.: AABPV1281H Mandir, Khar
(W), Mumbai -
Age: 55 years 400052

Relationship between our Directors

1. | Ms. Sangeeta M.

Cousin Sister in Law of Mr. Priyavrat P. Mandhana and Mr. Sachin S. Jaju

Mandhana
2. | Mr. Priyavrat P. Cousin Brother in Law of Ms. Sangeeta M. Mandhana & Cousin Brother of
Mandhana Mr. Sachin S. Jaju

3. | Mr. Sachin S. Jaju

Cousin Brother of Mr. Priyavrat P. Mandhana and Cousin Brother in Law
of Ms. Sangeeta M. Mandhana

Shareholding of Directors in our Company as on the date of this Information Memorandum:

Name of the Directors Details of the Shareholding
Number of Shares held Percentage of holding (%)
Ms. Sangeeta M. Mandhana 183,606 0.83%
Mr. Priyavrat P. Mandhana 1,313,873 5.95%
Mr. Sachin S. Jaju 35,333 0.16%
Mr. Pradip V. Dubhashi Nil Nil
Mr. Ramnath Pradeep Nil Nil
Mr. Kiran C. Vaidya Nil Nil

Brief Profile of the Directors:

Mr. Pradip V. Dubhashi, aged 68 years, was appointed as Chairman & Non-Executive & Independent Director
on our Board on October 07, 2016. He has a BE in Electrical Engineering from CoEP (Pune) and a post graduate
diploma in management from XLRI School of Management (Jamshedpur). He has spent 44 years in
Development Banking, Industry and Strategy Consulting. He has been associated with the State Industrial and
Investment Corporation of Maharashtra (SICOM), a premier development bank of its time; Mahindra Group for
a span of almost 15 years in different capacities; Later he piloted a group company named Siroplast Ltd; After
ashort 18 month stint with the Venky group (numero Uno in poultry business), he set up his strategy consuiting
firm namely Innoven Business Consultancy in Pune to consult for new age businesses. Over last two decades,

T
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he has consulted for several Indian and foreign companies including start-ups in technology and novel services
area. Hehas helped in raising long term capital from PE/VC funds and also in M &A area. He holds directorships
in Prime Securities Ltd (Chair), Onward Technologies Ltd {Audit Chair}, Orward eServices Ltd {Audit Chair},
and a few other unlisted companies.

Ms. Sangeeta M. Mandhana, aged 46, is'a commerce graduate from Calcutta University. She has also done
International Montessori course from London Montessori Centre, Calcutta and was into teaching profession
for few years. With her aptitude for designing apparels and outfits which she evertually turned into her
expertise andshe was heading Design Department of Golden Seams industries Private Limited as Vice-
President - Design from July 1, 2011 till August 31, 2016. Ms. Sangeeta Mandhana is also accomplished
teacher in Meditation techniques. She is member of Maharashtra State Women Council and in association with
the Council she works for rehabilitation of destitute women and traumatized children amongst the other
activities carried out by the Council,

Mr. Priyavrat P. Mandhana, aged 27 years, is a commerce graduate from Mumbai University and possesses
mare than 4 years of experience and exposure in MIL. He has also completed ‘Masters of Innovation and
Entrepreneurship’ from University of Warwick, United Kingdom. He was looking after overall affairs of the MIL
as especially textiles segment as Vice-President - Carporate Affairs from August 1, 2014 till August 31, 2016.
Currently, he plays a vital role in strategizing and monitoring retail business of our Company.

Mr. Sachin S. Jaju, aged 39 years is a commerce graduate and has a Masters in Accounts from the R.A.Poddar
College, Mumbai. He has a Masters in Marketing from N.M.L.M.S, Vile Parle. He has hands on experience of 18
years in business. In 2001, he forged the group’s entity into health and personal care segment with the vision
of a finely balanced customer portfolio to offer continued & consistent growth. With a vision to bring another
growth booster, in 2005 he maneuvered a dealership agreement with Dystar to import and market its products
in India.

Mr. Ramnath Pradeep. aged 65 years, was appointed as Non-Executive & [ndependent Director on our Board
on October 07, 2016. Mr, Ramnath Pradeep is a post graduate in Economics and Law. He has served the
banking industry for more than 37 years in various positions. He retired as Chairman & Managing Director,
Corparation Bank. Earlier he served as Executive Director of Certtral Bank of India and was appointed as Legal
Adviser to ONGC LTD. The Government of India appointed him as Chief Vigilance Officer in State Bark of [ndia
in rank of DMD and Bank of India. He had also been on the Boards of IILFS, Cent Bank Financial Services Itd,
Cent Bank Home FinanceLtd, Corp Bank Security i, Indian Institute of Banking and Finance Ltd, Zen Advisors
Pvt. Ltd. He was also appointed by RBI and IBA to head various committees of Banks. Presently he is on the
Board of M/s Credit Rating and Risk Advisory services PO Ltd, Rolta India Ltd, Vidli Restaurant Ltd, Anand
Tecknow Aid Engineers ltd and MSME helpline Pyt Ltd.

Mr. Kiran C. Vaidya, aged 55 years, was appointed as Non-Executive & Independent Director on our Board on
October 07, 2016. He is a commerce graduate from Bangalore University. He was a rank holder and a Gold
Medalist. He is also an associate member of Institute of Cost and Works Accountants of India. He has over 35
years of experience in various industries in the fields of Finance, accounts, costing, budgeting, project finarce,
working capital managemert, equity raising through IPO, QIP and private equity, mergers and acquisition,
general overall business Management and strategic planning. His last assignment was with JBF Industries Ltd.
as Group President and CFO.

Confirmations
None of our Directors is or was a director of any listed company dufing the [ast five years preceding the date

of this Information Memorandum, whose shares have been or were suspended from being traded on the BSE
or the NSE, during the term of their directorship in such company.
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None of our Directors is or was a director of any listed company which has been or was delisted from any stock
exchange.

Terms of appointment of the Managing Director

Ms. Sangeeta M. Mandhana was appointed as the Managing Director of cur Company pursuant to the resolution
passed by our Board on August 16, 2016 and the resolution passed by our sharehaolders on September 7, 2016,
for the period commencing from September 1, 2016 up to and including August 31, 2019. Pursuant to the
employment agreement dated September 28, 2108, entered into between Ms. Sangeeta M. Mandhana and our
Company, she shall be entitled to the following remuneration as given hereunder:

[. Remuneratian:

a) Salary:

Rs. 8,00,000/- {Rupees Eight Lac only} per month with such increments as may be decided by the Board
of Directors {which includes any committee thereof) from time to time, but subject to the maximum salary
CTRs. T, UL UUUY - (Rupees Sixteen Lac onily) per month.

b) Commission:

Payment of commission of such amount for each Corporate Financial Year, as may be decided by the Board
of Directors {which includes any committee thereof) in its absoiute discretion provided that aggregate
commission paid to all the Whole time Directors in any Corporate Financial Year shall not exceed 1% of the
net profits of the Company as appearing in the Audited Annual Accounts.

c) Perquisites:
{i} Medical Expenses
Reimbursement of actual medical expenses incurred in India and/cr abroad including hospitalization,
nursing home and surgical charges for himself and family.

(i) Leave / Holiday Travel Expenses

Reimbursement of Leave/Holiday Travel expenses {like travel fare, lodging, boarding, conveyance and
other expenses} incurred on one or more occasions in a year whether in India or abroad in respect of
himself and family subject to the conditions that total reimbursement shail not exceed cne month's
basic satary per annum. The entitlement for any one year to the extent not availed shail be allowed to
be accumulated upte next two year.

{ifi) Club Fee
Reimbursement of membership fee upto three clubs in India including admission and life membership
fees.

{iv) Personat Accident Insurance
Personal Accident Insurance Policy of such amount as may be decided by the Whoie time Director, the
premium of which shall not exceed Rs. 15,000/- {(Rupees Fifteen Thousand only) per annum,

{v} Contribution to Provident Fund, Superannuation and Annuity Fund
Company's contribution to Provident Fund and Superannuation or Annuity Fund not exceeding 30% of
satary in aggregate,

{vi) Gratuity
Gratuity at the rate of half month'’s satary for each completed year of service.

{vii} Leave
Leave with full pay or encashment thereof as per the Rules of the Company.
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{viii) Electricity Expenses
Expenses pertaining to electricity at the residence of Ms. Sangeeta M. Mandhana will be borne /
reimbursed by the Company.

{ix} Cther perquisites

Subject to overall ceiling on remuneration mentioned hereinabove, Ms. Sangeeta M. Mandhana may be
given any other allowances, benefits and perquisites as the Board of Directors (which includes any
committee thereof) may from time to time decide and allowed under the provisions of the law.

d} Amenities:
{iy Conveyance facilities
Company shall provide suitable conveyance facilities as may be required by Ms. Sangeeta M. Mandhana.

{iiy Communication facilities
Company shall provide telephone, telefax and other communication facilities at the residence of Ms.
Sangeeta M. Mandhana.

Explanation:
Perquisites shall be evaluated as per Income Tax Rules, wherever applicable and in absence of any such
rule, perquisites shall be evaluated at actual cost. '

H. Minimum Remuneration:

In the event of loss or inadequacy of profits in any corporate financial year during the currency of tenure of
service of Ms. Sangeeta M. Mandhana, the aforesaid remuneration shall be paid as a minimum remuneration
as provided under Section 197 and ali other applicable provisions, if any, of the Companies Act, 2013,

IIl. Ms. Sangeeta M. Mandhana shall be entitled to be paid / reimbursed by the Company alt costs, charges and
expenses as mMay be incurred by her for the purpose of or on behalf of the Company.

Terms of appointment of the Executive Director

Mr. Priyavrat P. Mandhana was appointed as the Executive Director of our Company pursuant to the resolution
passed by our Board on August 16, 2016 and the resolution passed by our shareholders on September 7, 2016,
for the period commencing from September 1, 2016 up to and including August 31, 2019. Pursuant to the
employment agreement dated September 28, 2106, entered into between Mr. Priyavrat P, Mandhana and our
Company. he shall be entitled to the following remuneration as given hereunder:

[. Remuneration:

a) Salary:

Rs. 8,00,000/- (Rupees Eight Lac only) per month with such increments as may be decided by the Board
of Directors {which includes any committee thereof) from time to time, but subject to the maximum salary
of Rs. 16,00,000/- (Rupees Sixteen Lac only) per month.

b} Commission:

Payment of commission of such amount for each Corporate Financial Year, as may be decided by the Board
of Directors (which includes any committee thereof) in its absolute discretion provided that aggregate
commission paid to all the Whole time Directors in any Corporate Financial Year shall not exceed 1% of the
net profits of the Company as appearing in the Audited Annual Accounts.
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€} Perguisites:

(i} Medical Expenses
Reimbursement of actual medical expenses incurred in India and/or abroad inciuding hospitalization,
nursing home and surgical charges for himself and family.

(i} Leave / Holiday Travel Expenses

Reimbursement of Leave/Holiday Travel expenses {like travel fare, lodging, boarding, conveyance and
other expenses) incurred on one or more occasions in @ year whether in India or abroad in respect of
himself and family subject to the conditions that total reimbursement shall not exceed one month's
basic salary per annum. The entitlement for any one year to the extent not availed shall be allowed to
be accumulated upto next two year.

{iii}y Club Fee
Reimbursement of membership fee upte three ciubs in India including admission and fife membership
fees.

{v} Personal Accident insurance
Personal Accident Insurance Policy of such amount as may be decided by the Whole time Director, the
premium of which shall not exceed Rs. 15,0D0/- (Rupees Fifteen Thousand only} per annum.

{v} Contribution to Provident Fund, Superannuation and Annuity Fund
Company’s contribution to Provident Fund and Superannuation or Annuity Fund not exceeding 30% of
satary in aggregate,

(vi} Gratuity
Gratuity at the rate of half month's salary for each completed year of service.

{vil) Leave
Leave with full pay or encashment thereof as per the Rules of the Company.

(wviii} Etectricity Expenses
Expenses pertaining to electricity at the residence of Mr. Priyavrat P. Mandhana will be borne /
reimbursed by the Company.

(ix} Other perquisites

Subject to overall ceiling on remuneration mentioned hereinabove, Mr. Priyavrat P. Mandhana may be
given any other allowances, benefits and perquisites as the Board of Directors {which includes any
committee thereof) may from time to time decide and allowed under the provisions of the law.

d} Amenities:
(i} Conveyance facilities
Company shall provide suitable conveyance facilities as may be required by Mr. Priyavrat P. Mandhana.

(i} Communication facilities
Company shall provide telephone. telefax and other communication facilities at the residence of Mr.
Priyavrat P. Mandhana.

Expianation:

Perquisites shall be evaluated as per Income Tax Rules, wherever applicable and in absence of any such
rule, perquisites shall be evalvated at actual cost.

80

Ao



I1. Minimum Remuneration:
[n the event of loss or inadequacy of profits in any corporate financial year during the currency of tenure
of service of Mr. Priyavrat P, Mandhana, the aforesaid remuneration shall be paid as a minimum
remuneration as provided under Section 197 and all other applicable provisions, if any, of the Companies
Act, 2013,

1, Mr. Priyavrat P, Mandhana shall be ertitled to be paid / reimbursed by the Company all costs, charges and
expenses as may be incurred by him for the purpose of or on behalf of the Company.

Interest of our Directors

All independent Directors may be deemed to be interested to the extent of sitting fees payable to them for
attending meetings of our Board and Committees thereof, reimbursement of expenses payable to them under
our Articles of Association and commission payable to them as approved by our Board.

Our Executive Directors may be deemed to be imerested to the extent of other remuneration & reimbursement
of expenses payable to them under our Articles of Association and to the extent of remuneration paid to them
for services rendered as officers of our Company or lease rent paid to them for the property occupied by our
Company on Leave & License basis from Mr. Priyavrat P. Mandhana, our one of the Promoter. For details,
please see section "Our Promoters” on page no 89 of this Information Memorandum.

Our Directors may also be regarded as interested in the Equity Shares that may be subscribed pursuart to the
scheme, to the companies, firms and trusts, in which they are interested as directors, members, partners,
trustees and promoters.

Except as disclosed in this Information Memorandum, no amount or benefit has been paid or given within the
two preceding years or is imtended to be paid or given to any of our Directors except the normal remuneration
for services rendered as Directors.

Our Directors have no imterest in the promotion of our Company other than in the ordinary course of business.
Further, our Directors have no interest in any property acquired within two years from the date of the
Information Memorandum or any properties proposed to be acquired by our Company.

Except as stated in “Cur Promoters” on page 89 of this Information Memorandum, our Directors do not have
any other imerests in our business.

No {oans have been availed by our Directors or the Key Management Personnel from our Company.

None of the beneficiaries of loans, and advances and sundry debtors are related to the Directors of our
Company. For details, please see section “Financial Information” on page no 107 of this Information
Memorandum. Further, except statutory benefits upon termination of their employment in our Company or
retirement, none of our Directors are entitled to any benefits upon termination of employment.

Arrangement or understanding with major shareholders, customers, suppliers or others
There is no arrangemert or understanding with the major sharehalders, customers, suppliers or others,
pursuant to which any of our Directors was appointed on our Board or member of senior management.

Appointment of relatives of Directors to any office or place of profit
None of the relatives of our Directors currently hold any office or place of profit in our Company.
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Changes in our Board of Directors during the last three years

Name Date of Appointment/ Reason
Change/ Cessation

Mr. Pradip V. Dubhashi October 7, 2016 Appointment

Mr. Ramnath Pradeep October 7, 2016 Appointment

Mr. Kiran C. Vaidya October 7, 2016 Appointment

Mr. Manish B. Mandhana August 8, 2016 Ceased to be Director, due to personal
reasons.

Mr. Purushottam C. Mandhana | August 8, 2016 Ceased to be Director, due to personal
reasons.

Mr. Biharilal C. Mandhana | August 8, 2016 Ceased to be Director, due to health reasons.

Mr. Priyavrat P. Mandhana August 5, 2016 Appointment

Ms. Sangeeta M. Mandhana August 5, 2016 Appointment

Mr. Sachin S. Jaju August 5, 2016 Appointment

Borrowing Powers of Board

Our Board is authorised to borrow money, as and when required, from, including without limitation, any Bank
and/or Public Financial Institution and/or eligible foreign lender and/or any entity/entities and/or authority/
authorities and/ or through suppliers credit, any other securities or instruments, such as floating rate notes,
fixed rate notes, syndicated loans, debentures, commercial papers, short term loans or any other instruments
etc. and/or through credit from official agencies and/or by way of commercial borrowings from the private
sector window of multilateral financial institution, either in rupees or in such other foreign currencies as may
be permitted by law from time to time, as may be deemed appropriate by the Board for an aggregate amount
not exceeding Rs. 1,000 Crores (Rupees One Thousand Crores Only), notwithstanding that money so borrowed
together with the monies already borrowed by the Company, if any (apart from temporary loans obtained from
the Company's bankers in the ordinary course of business) may exceed the aggregate of the paid-up share
capital of the Company and its free reserves, that is to say, reserves not set apart for any specified purpose.

Corporate Governance:

Our Board has constituted the following committees in compliance with the SEBI (LODR) Regulations and
Companies Act, 2013 with respect to corporate governance as under:

Audit Committee;

Nomination and Remuneration Committee;
Stakeholder’s Relationship Committee; and
Corporate Social Responsibility Committee

el e

1. Composition of Audit Committee

The Audit Committee was constituted vide Board Resolution dated October 7, 2016. The terms of reference
of the Audit Committee cover the matters specified under Section 177 of the Companies Act, 2013 and clause
Regulation 18 of SEBI (LODR) Regulations. The Audit Committee consists of the following Directors:

Name of the Director Designation in the Committee
Mr. Kiran Vaidya Chairman
Mr. Pradip V. Dubhashi Member
Mr. Ramnath Pradeep Member
Mr. Priyavrat P. Mandhana Member
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A. The role of the audit committee shall include the following:

1. oversight of the listed entity’s financial reporting process and the dis¢losure of its financial information
to ensure that the financial statement is correct, sufficient and credible;

2. recommendation for appointment. remuneration and terms of appointment of awditors of the listed
entity;

3. approval of payment to statutory auditors for any other services rendered by the statutory auditors:

4. reviewing. with the management, the annual financial statements and auditor's report thereon before
submission to the board for approval, with particular reference to:

a. matters required to be included in the director’s responsibility statement to be included in the
board's report in terms of clause (c} of sub-section {3) of Section 134 of the Companies Act,
2013;
changes, if any, in accounting policies and practices and reasons for the same;
major accounting entries involving estimates based on the exercise of judgment by
management.

d. significant adjustments made in the financial statements arising out of audit findings;

e. compliance with listing and other legal requirements relating to financial statements;

f. disclosure of any related party transactions;

g. modifted opinion{s) in the draft audit report;

5. reviewing, with the management, the quarterly financial statements before submission to the board
for approval;

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

7. reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit
process;

8. approval or any subsequent modification of transactions of the listed entity with related parties;

9. scrutiny of inter-corporate loans and investments;

10. valuation of undertakings or assets of the listed entity, wherever it is necessary;

11. evaluation of internal financial controls and risk management systems;

12. reviewing, with the management, performance of statutory and internal auditors, adequacy of the
internal control systems;

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

14. discussion with internal auditors of any significant findings and follow up there on;

15. reviewing the findings of any internal investigations by the internal auditors into matters where there
is suspected fraud or irregularity or a failure of internal control systems of a material nature and
reporting the matter to the board;

16. discussion with statutory auditors before the audit commences, about the nature and scope of audit
as well as post-audit discussion to ascertain any area of concern;

17. to lock into the reasons for substantial defaults in the payment to the depositors, debenture halders,
sharehalders (in case of non-payment of declared dividends} and creditors;

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

19. approval of appointment of chief financial officer after assessing the qualifications, experience and
background, etc. of the candidate; ’

20. Carrying out any other function as is menticned in the terms of reference of the audit committee.

0o
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B. The audit committee shall mandatorily review the following information:

2.

management discussion and analysis of financial condition and results of operations;
statement of significant related party transactions (as defined by the audit committee}, submitted by
management;
management ietters / letters of internal control weaknesses issued by the statutory auditors;
internai audit reports relating to internal control weaknesses; and
the appointment, removal and terms of remuneration of the chief internal auditor shall be subject to
review by the audit committee.
statement of deviations:
a. quarterly statement of deviation(s} including report of monitoring agency, if applicable,
submitted to stock exchange(s} in terms of Regulation 32{1}.
b. annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/natice in terms of Regulation 32(7}.

Composition of Nomination and Remuneration Committee

The Nomination and Remuneration Committee was constituted vide Board Resolution dated October 7, 2016.
The terms of reference of the Nomination and Remuneration Committee cover the matters specified under
Section 178 of the Companies Act. 2013 and clause Regulation 19 of SEBI (LODR) Regulations. The
Nomination and Remuneration Committee consists of the following Directors:

Name of the Director Designation in the Committee
Mr. Pradip V. Dubhashi Chairman

Mr. Kiran Vaidya Member

Mr. Sachin S. Jaju Member

The following are the terms of reference of the Nomination and Remuneration Committee:

1.

RN ]

3.

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

formulation of criteria for evaluation of performance of independent directors and the board of
directors;

devising a policy on diversity of board of directors;

identifying persons who are qualified to become directors and who may be appointed in senior
management in accordance with the criteria laid down, and recommend to the board of directors their
appointment and removal.

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

Composition of Stakehalder’s Relationship Committee

The Stakeholder s Relationship Committee was constituted vide Board Resolution dated October 7, 2016. The
terms of reference of the Stakeholder's Relationship Committee cover the matters specified under Section
178(5) of the Companies Act, 2013 and clause Regulation 20 of SEBI (LODR) Regulations. The Stakeholder’s
Relationship Committee consists of the following Directors:

Name of the Director Designation in the Committee
Mr. Sachin S. Jaju Chairman

Mr. Priyavrat P. Mandhana Member

Mr. Ramnath Pradeep Member
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The following are the terms of reference of the Stakeholder’s Relationship Committee:

The Committee shall consider and resolve the grievances of the security holders of the listed entity including
complaints related to transfer of shares, non-receipt of annual report and non-receipt of declared dividends

4, Composition of the Corporate Social Responsibility Committee

The Corporate Social Responsibility (CSR) Committee was constituted vide Board Resolution dated October 7,
2016. The terms of reference of the Corporate Social Responsibiltty Committee cover the matters specified
under Section 135 of the Companies Act, 2013 and clause Regulation 20 of SEBI (LODR) Regutfations. The
Corporate Social Responsibility Committee consists of the following Directors:

| Name of the Director -~ -~ -] Designationin the Committep= =5k
Mr. Ramnath Pradeep Chairman
Mr. Pradip V. Dubhashi Member
Ms. Sangeeta M. Mandhana Member

The following are the terms of reference of the CSR Committee:

1. formulate and recommend to the Board, a Corporate Social Responsibility Policy which shall indicate
the activities to be undertaken by the company as specified in Schedule VIl of the Companies Act, 2013
as amended from time to time;

2. recommend the amount of expenditure to be incurred on the activities referred to in Corporate Social
Respansibility Palicy of the Company: and

3. monitor and modify the Corporate Social Responsibility Policy of the company from time to time.
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Organization Structure
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Our Company is proposing to appoint 2 CEQ and CFO.
Brief Profiie of the Key Managerial Personnel

In addition to our Directors, the following are our Key Managerial Personnel. All the KMPs are permanent
employees of our company. None of the below mentioned KMPs are related to each other,

1. Mr. Kunal Mehta, Vice President - Business Development & Marketing

Kunal Mehta, age 45 years is a Commerce Graduate from Mumbai University. He has a rich experience of over
26 years in Brand buitding. Business Development and Marketing. Mr. Mehta was an entrepreneur earlier where
he was heading his own brand, called ICE into Manufacturing of Garment Retail & Exports. He joined Mandhana
Industries Limited on June 1, 2013 as Head Business Development & Marketing. His services have been
transferred from Mandhana Industries Limited to The Mandhana Retail Ventures Limited w.e.f. April 1, 2016.
Currently, he holds the position-of Vice President - Business Development & Marketing with The Mandhana
Retail Ventures Limited and is respensible for the overall management of core business of the Brand which is
strategic and operational Marketing, Franchise & Business Development, overseeing the day to day Operations
for our EBOs, Customer Relationship Management, Administration, Logistics, Supply Chain Management &
Retail Planning. The remuneration paid tohim is inclusive of perquisites and other benefits.
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2. Mr. Ritesh Bhardwaj, Vice President - Finance, Accounts & Commercial

Ritesh Bhardwaj. age 37 years is a Chartered Accountant from the [nstitute of Chartered Accountants of India
(ICAl}. He has completed his Bachelors in Commerce from Rajasthan University. He comes with a rich
experience of over 14 years in the field of Finance, Accounting and Commercial. He was previously associated
with Siyaram Silk Mills Ltd in the position of Manager - Commercial and joined Mandhana Industries Limited on
August 16, 2011 as Head - Commercial. His services have heen transferred from Mandhana Industries Limited
to The Mandhana Retail Ventures Limited w.e.f. April 1, 2016. Currently he holds the position of Vice President
- Finance, Accounts & Commercial with The Mandhana Retail Ventures Limited, and is responsible for ensuring
timely and accurate reporting of financial and management reports, budgeting, reviewing, formulating and
implementing accounting systems and providing an analytical review of our Company’s financial performance.
He is also responsible for supervising the function of direct & indirect taxation departments of our company
and for internal & statutory reporting. He is further entrusted with the responsibility of overseeing the day to
day functioning of other core functions including Human Resources, Information Technology (IT) & Warehouse.
The remuneration paid to him is inclusive of perquisites and other benefits.

3. Mr. Jagdish Pamwani, Vice President - Sales (SIS}

Jagdish Pamwani, age 51 years holds a Bachelor's degree in Commerce from Mumbai Unijversity and a
Professional Development Program from Cornell University, New York. He has vast work experience of over
25 years in the field of sales and Marketing in Appare! and Textile industry. He was previously associated with
Mahajan Industries as Director - Operations and with Mandhana Industries Limited from August 17, 2006 to
March 31, 2016 as Vice President - Sales. Since April 1, 2016, he is designated as Vice President - Sales with
The Mandhana Retail Ventures Limited and handling sales in the following verticals: Large format stares (LFS),
Multi Brand Qutlet {MBC), E Cammerce & Distribution. The remuneration paid to him is inclusive of perquisites
and other benefits.

4. Ms. Purvi Jagdish Joshi, Vice President - Sourcing & Intemational Business

Purvi Jagdish Joshi. age 34 years holds a Bachelor's degree in Arts from SK Somaiya Institute, Mumbai
University, She has to her credit a couple of other educational certifications including Fashion Desigring &
Apparel Merchandising from India International Trade Centre and Quality Assurance from Indian Institute of
Quality Assurance and a Retail Management from Welingkar Institute, Mumnbai. She has over 16 years of work
experience in Garment and Apparel Industry. She was previously associated with Creative Garments in the
field of Merchandising and with Mandhana Industries Limited as a Vice President - Sourcing and [nternational
Business from May 1, 2004 to March 31, 2016, Since April 1, 2016, she holds the position of Vice President -
Sourcing and International Business with The Mandhana Retail Ventures Limited and handles end to end
Designing, Merchandising, Quality Assurance, Buying & Sourcing, Production and International Marketing for
our brand Being Human. The remuneration paid to her is inclusive of perquisites and other benefits.

5. Mr. Virendra Varma, Company Secretary & Compliance Cfficer

Virendra Varma, age 33 is the Company Secretary and Compliance Qfficer of our Company. He is an Associate
Member of the Institute of Company Secretaries of India. He earned a degree of Bachelor of Commerce and
also Bachelor of Laws degree from Mumbai University. He has over 7 years of professicnal experience in the
field of Carporate Governance, Compliance, Secretarial and Administration of listed and unlisted companiesin
India and overseas. Previously he had worked with Mandhana Industries Limited and Everest Kanto Cylinder
Limited.

Shareholding of Key Management Personnel

As of the date of this Information Memorandum, none of the Key Management Personnel hald any Equity
Shares in our Company except Mr. Ritesh Bhardwaj holding 10,000 equity shares of our Company.
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Interests of Key Management Personnel

None of our Key Management Personnel have any interests in our Company other than to the extent of the
remuneration or benefits to which they are entitled to as per their terms of appointment, reimbursement of
expenses incurred by them during the ordinary course of business.

Changes in the Key Managerial Personnel:
The changes in our Key Management Personnel in the last three years are as follows:

Name Date of Change Reason

Mr. Virendra Varma October 1, 2016 | Appointed as Company Secretary and Compliance Officer

Mr. Kunal Mehta April 1, 2016 Transferred from MIL as Vice President - Business
Development & Marketing

Mr. Ritesh Bhardwaj April 1, 2016 Transferred from MIL as Vice President - Finance, Accounts
& Commercial

Mr. Jagdish Pamwani April 1, 2016 Appointed as Vice President - Sales (SIS)

Ms. Purvi Jagdish Joshi | April 1, 2016 Appointed as Vice President - Sourcing & International
Business

Employees

Pursuant to the Scheme, employees of Being Human Retail Division of MIL have been transferred to our
Company. As on September 30, 2016, we have 576 employees on our Company's roll.
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Following are our Promoters:

i

OUR PROMOTERS

Mr. Purushottam C. Mandhana;

Mr. Biharilal C. Mandhana;

Mr. Manish B. Mandhana;

Mr. Priyavrat P. Mandhana; and

M/s Purushettam C. Mandhana (HUF)

Details of our Promoters are given in the following table:

"-Photograph

— Prole.

Mr. Purushottam'C. Mandhana, 60 yearé. is;'als'o a

Promoter and Executive Chairman-cum-Managing
Director of MIL.

Mr. Purushottam Mandhana was one of the
subscribers to the Memorandum of Association of
our Company. He hoids a bacheior's degree in
Commerce from the University of Rajasthan and has
over 41 years of experience in the textile industry.
He is well versed with different textile technologies
like dyeing and processing. He has successfully set
up the weaving unit and has also played a pivotal
role in the modernisation of process unit of MIL.
Under his administrative supervision, MIL’s export
division has performed consistently. He currently
oversees the overall managemert of all the
divisions of MIL

Driving License No.: Not Available
Voter ID No.: MT/04/024/258872.

Industries Limited

Mahan  Synthetic
Textiles Private
Limited;

Golden Seams
Industries  Private
Limited;

Sundghya  Chhaya
Finvest Private
Limited;

Dhumketu Finvest
Private Limited;
Mandhana WD
Limited; and

CKM Investments
Private Limited

Mr. Biharilai C. Mandhana, 70 years, is also a
Promoter of MIL.

Mr. Biharilal Mandhana was one of the subscribers
to the Memorandum of Association of cur Company.
He holds a bachelor’s degree in Commerce from the
University of Rajasthan and has over 41 years of
experience in the textile business. He has
successfully introduced various varieties of fabric
for MIL and has thus, ensured a good market
position for MIL. His experience in the industry had
served MIL in a big way.

Driving License No.: Not Available
Voter ID No.: MT/04/024/258732.

Limited;
Mahan  Synthetic
Textiles Private
Limited; and

. Sundhya  Chhaya
Finvest Private
Limited.

Mandhana -WD
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Phetegraph

Profile

Directorship held in

Mr. Manish B. Mandhana, 47 years, is alsg a
Promoter and Executive Joint Managing Director
of MIL,

Mr. Manish Mandhana is one of the Promoters of our
Company. He helds a Bachelor's Degree in
Commerce from Mumbai University and has over 21
years of experience in the textile industry. He is in
overall charge of the export activities of MIL. His
marketing and administrative abilities bave helped
MIL’s export division grow rapidly. He is in sync with
the latest trends in the export market and
understands the taste of the foreign fashion
industry. He currently oversees export of garments
inMIL.

Driving License No.: Not Available
Voter ID No.: 1SD2104511

Companies

1. Mandhana
Industries Limited;

2. Mandhana WD
Limited;

3. Golden Seams
Industries  Private
Limited; and

4. Dhumketu Finvest

Private Limited.

Mr. Priyavrat P. Mandhana, 27 years, is the
Promoter and Executive Director of our Company.

Mr. Priyavrat Mandhana is one of the Promoters of
cur Company. He is a commerce graduate from
Mumbai University and possesses more than 4
years of experience. He has also completed
‘Masters of Innovation and Entrepreneurship’ from
University of Warwick, United Kingdom. He assists
in looking after the overall affairs of the Company
and has also played a vital role in assisting in
strategizing and monitoring retail business.

Driving License No.: MH02-2008-0133646
Voter 1D No.: SOK1299213

For details pertaining to
his directorships please
refer to the section
titled 'Our Management’
beginning on page 75 of
this Information
Memorandum.

Purushottam C. Mandhana [HUF]

Our Promoeter, Mr. Purushottam C. Mandhana is the
Karta of Purushottam C. Mandhana (HUF); the other
members of this HUF are Ms. Prema P. Mandhana
(Spouse} and Mr. Priyavrat P. Mandhana (Son).

NA

We confirm that the Permanent Acccunt Number, bank account mumber and passpert number of our
Promoters have been submitted to BSE and NSE at the time of filing the Information Memorandum with

the Stock Exchanges.

For details pertaining to other ventures of our Promoters please refer to section titled "Cur Group Entities”
beginning on page 95 of this Information Memorandum.
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Relationship of Promaters with each ather and with our Directors

R - Rélptioain
Brother of Mr. Biharilal C. Mandhana;

Uncle of Mr. Manish B. Mandhana;

Father of Mr, Priyavrat P. Mandhana;

Uncleinlaw of Ms, Sangeeta M. Mandhana; and

Maternal Uncie of Mr. Sachin S. Jaju.

Brother of Mr. Purushottam C. Mandhana;

Father of Mr. Manish P. Mandhana;

Uncle of Mr. Priyavrat P. Mandhana

Father-in-law of Ms. Sangeeta M. Manadhana; and

Maternal Uncle of Mr. Sachin S. Jaju

San of Mr. Biharilal C. Mandhana;

Nephew of Mr. Purushottam C. Mandhana;

Cousin of Mr. Priyavrat P, Mandhana;

Husband of Ms, Sangeeta M. Mandhana; and
Cousin of Mr. Sachin S. Jaju

Wife of Mr. Manish B Mandhana;

Daughter in law of Mr. Biharilal C. Mandhana;

Daughter in law of Mr. Purushottam C. Mandhana;

Cousin Sister in law of Mr. Priyavrat P. Mandhana;

and

Cousin Sister in Law of Mr. Sachin 5. Jaju

Son of Mr. Purushottam C. Mandhana;

Nephew of Mr. Biharilal C. Mandhana;

Cousin of Mr. Manish B. Mandhana;

Cousin in Law of Ms. Sangeeta M. Mandhana; and

Caousin of Mr. Sachin S. Jaju

Nephew of Mr. Purushottam C. Mandhana;

Nephew of Mr. Biharilal C. Mandhana;

Caousin of Mr. Manish B. Mandhana;

Causin of Mr. Priyavrat P. Mandhana; and

Cousin Brother in Law of Ms. Sangeeta M. Mandhana

Sr. No. Name . Status
1 Mr. Purushottam C. Promoter
Mandhana

2 \Mr. Biharilal C. Mandhana |Promoter

3  |Mr. Manish B. Mandhana Promoter

4 [Ms. Sangeeta M. Mandhana |Promoter Group
/Managing
Director

5  Mr. Priyavrat P. Mandhana [Promoter/ and
Executive
Director

6 |Mr. Sachin S. Jaju Non-Executive
Cirector

Common Pursuits ’

While we believe that all our related party transactions have been conducted an arm’s length basis, our
Promater and members of the Promoter Group have interests in other companies and entities that may
compete with us. Certain of our Group Companies are authorized to carry out common business objects with
our Company.

Mandhana industries Limited, one of our Group Entities, incorporated on July 25, 1984, is authorized to
undertake and engage in or to carry on the activity of textile processes like calendaring, sizing, dyeing,
bleaching, shrinking, finishing, mercerising, texturing, printing, stamping and other textile processes for yarns,
threads, woven or non-woven fabrics, hosiery. knitted garments and apparels, made of cotton, jute, hemp siik,
artsilk. nylon, wool, synthetic, man-made fibres and filaments like terence, terecot, polyester and cthers being
produced and used at present and as may be produced and used in future.

Mahan Synthetic Textiles Private Limited, one of our Group Entities, incorporated on February 28, 1991 is

authorised to carry an the business of pracessing, selling, importing, exporting, distributing and dealing in
synthetic and synthetic blends, both with naturai and artificial fibres.
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Golden Seams Industries Private Limited, one of our Group Entities, incorporated on March 26, 2004 is
authorised to carry on the business of textiles. As on date, Golden Seams is engaged inter alia in the business
of manufacturing, export, sale and trading of garments (bottom wear).

Breakbounce India Limited, one of our Group Entities, incorporated on May 5, 2013, is authorised to carry on
and run the business retailing textile fabrics made of natural & man-made fibers, all kinds of fashion wear and
work wear including foot wear and all accessories relating to work and fashion wear, bags and allied products
of all kinds & descriptions.

Mandhana -WD Limited, one of our Group Entities, incorporated on January 10, 2013, is authorised to carry
on and run business of retailing all textile fabrics made of natural & man-made fibers, all kinds of work wear
and fashion wear including foot wear and all accessories relating to work and fashion wear, bags and allied
products of all kinds & descriptions.

M/s. Balaji Corporation, one of our Group entities, is a partnership firm formed under a partnership deed
dated May 05, 2003. M/s. Balaji Corporation is engaged inter alia in the business of trading and commission
income arising there from in textiles.

Interest of Promoters

Our Promoters do not have any interest in the promotion of our Company, save and except the rent received
from our Company for using the following properties:

0] Unit No. 6,7 & 8 at Peninsula Centre, Dr. S. S. Rao Road, Parel, Mumbai - 400 012 owned by Mr.
Manish B. Mandhana & Mr. Priyavrat P. Mandhana vide leave and license agreement dated June O1,
2015 and deed of adherence to leave and license dated May 04, 2016;

(i) Unit No. 11 at Peninsula Centre, Dr. S. S. Rao Road, Parel, Mumbai - 400 012 owned by Mr. Priyavrat
P. Mandhana vide leave and license agreement dated February 15, 2016 and deed of adherence to
leave and license dated May 04, 2016;

(iii) Unit No. 14 at Peninsula.Centre, Dr. S. S. Rao Road, Parel, Mumbai - 400 012 owned by Mandhana
Industries Limited, wherein our Promoters are interested vide leave and license agreement dated May
1, 2016; and

(iv) Plot number E-132, MIDC, Tarapur Industrial Area, Boisar, Palghar - 401 506, Maharashtra, India
owned by Mandhana Industries Limited, wherein our Promoters are interested vide leave and license
agreement dated April 1, 2016

Further, save and except as stated otherwise in the section titled 'Our Business Overview’, 'Our Management’
and ‘Financial Information’ beginning on page nos. 67, 75 and 107, respectively of this Information
Memorandum, and to the extent of Equity Shares held by them, our Promoters do not have any other interests
in our Company as on the date of filing of this Information Memorandum with the Stock Exchanges.

Payment or Benefit to our Promoters

No payment has been made or benefit given to our Promoters in the two years preceding the date of this
Information Memorandum except as mentioned/referred to in this section and in the section titled *Our
Management' and in the section titled ‘Financial Information’ beginning on pages 75 and 107 respectively, of
this Information Memorandum.

There is no bonus or profit sharing plan for our Promoters except with Ms. Sangeeta M. Mandhana and Mr.
Priyavart P. Mandhana inter alia as under:

"Payment of commission of such amount for each Corporate Financial Year, as may be decided by the Board
of Directors (which includes any committee thereof) in its absolute discretion provided that aggregate
commission paid to each of the Managing Director and Whole Time Director in any Corporate Financial Year
shall not exceed 1% of the net profits of our Company as appearing in the Audited Annual Accounts.”
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Confirmations
Our Promoters has not been declared as wilful defaulter by any bank or financial institution ar consortium
thereof, in accordance with the guidelines on wilful defaulters issued by the RBI.

Except as disclosed herein, there are no violations of securities laws committed by aur Promoters in the past
and no proceedings for violation of securities laws are pending against our Promoters,

Qur Promoters and our Graup Entities have not been debarred or prohibited from accessing or aperating in
capital markets under any order or direction passed by SEBI or any other regulatory or governmental
authority. '

There is no litigation or legal action pending or taken by any ministry, department of the Government or
statutory authority during the last five years preceding the date of this Information Memarandum against our
Promoters, except as disclosed under “Qutstanding Litigations and Materiaj Developments” beginning on
page 141 of this information memarandum.

Our Promaters have not and have never been promoters, directors of persons incontrol of any other company
which is debarred or prohibited from accessing or operating in capital markets under any order or direction
passed by SEBI or any other regulatory or governmental authority.

Companies with which our Promoter has disassociated in the last three years
Qur Promoter has not disassociated itself from any of the companies during the preceding three years.
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OUR PROMOTER GROUP

Persons constituting cur Promoter Group in terms of Regulation 2(1){zb) of the SEBI Regulations are set out
below:

A. Our Promoter Group includes following individuais:

Ms. Prema Mandhana - Wife of Mr. Purushettam Mandhana and mother of Mr. Priyavrat Mandhana;
Ms. Sudha Mandhana - Wife of Mr. Biharilal Mandhana and mother of Mr. Manish Mandhana;

Ms. Sangeeta Mandhana - Wife of Mr. Manish Mandhana;

Ms. Preeti Mandhana - Wife of Mr. Privavrat Mandhana;

Mr. Vinay Mandhana - Son of Mr. Biharilal Mandhana and Brother of Mr. Manish Mandhana;

M/ s Biharilal Mandhana {HUF);

M/s Manish Mandhana (HUF);

Master Arnav Mandhana - Son of Mr. Manish Mandhana;

Ms. Muskaan Mandhana - Daughter of Mr. Manish Mandhana;

10. Ms. Poorvi Jithalia - Daughter of Mr. Purushottam Mandhana and sister of Mr. Priyavrat Mandhana;
11. Ms. Preeti Mandhana - Daughter of Mr. Purushottam Mandhana and sister of Mr. Privavrat Mandhana;
12. Ms. Kamiabai Rathi - Sister of Mr. Purushotiam Mandhana and Mr. Biharilal Mandhana;

13. Ms. Tulsibai Chandak - Sister of Mr. Purushottam Mandhana and Mr. Bihariial Mandhana;

14. Ms. Bhagwati Chandak - Sister of Mr, Purushottam Mandhana and Mr. Biharilal Mandhana;

15. Ms. Chanda Jaju - Sister of Mr. Purushottam Mandhana and Mr. Biharilal Mandhana;

16. Ms. Mangala Somani - Sister of Mr. Purushottam Mandhana and Mr. Biharilal Mandhana;

17. Ms. Shakuntala Dargad - Sister of Mr. Purushottam Mandhana and Mr. Biharilai Mandhana; and

18. Ms. Archana Seth - Daughter of Mr. Biharital Mandhana and sister of Mr. Marish Mandhana.

NN ELNS

Mr. Narayandas Mandhana and Mr. Govindlal Mandhana, the brothers of Mr. Purushottam Mandhana and Mr.
Biharilal Mandhana have their own ventures, which they have promgcted or in which they held substantial
equity interest, However, they do not hold any interest, equity or otherwise, in the business, properties,
companies or firms of Mr. Purushottam Mandhana family, Biharilal C. Mandhana family or Mandhana Retait
Ventures Limited. In addition the Promoters of Mandhana Retail Ventures Limited and the ventures promoted
by them do not have any ownership interest in such ventures of Mr. Narayandas Mandhana and Mr. Govindlal
Mandhana. Accordingly, informaticn regarding the ventures of Mr. Narayandas Mandhana and Mr. Govinddas
Mandhana have not been disclosed in this Information Memorandum.

B. We have nine Promoter Group entities, namely:

Mandhana Industries Limited:

Sundhya Chhaya Finvest Private Limited;
Ashlesha Finvest Private Limited;
Dhumketu Finvest Private Limited;
Mahan Synthetic Textiles Private Limited:;
Golden Seams Industries Private Limited;
Mandhana -WD Limited,

Breakbounce India Limited; and

/s Balaji Corporation.

CONPORWN

For details pertaining to our Promoter Group entities, please refer to section titled "Our Group Entities”
beginning on page S5 of this information Memorandum.
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OUR GROUP ENTITIES

Pursuant to Clause (IX}{C}{2} of Part A of Schedule VI of the SEBI (ICDR} Regulations, 2009, the financial and
other information of the group companies are given below:;

Following are our nine Group Companies:

Mandhana Industries Limited;

Sundhya Chhaya Finvest Private Limited;
Ashlesha Finvest Private Limited:
Dhumketu Finvest Private Limited:
Mahan Synthetic Textiles Private Limited;
Golden Seams Industries Private Limited;
Mandhana -WD Limited;

Breakbounce India Limited; and

M/s Balaji Corporation.

DERND ;AW =

1. Mandhana Industries Limited

Corporate Information:

Mandhana Industries Limited was originally incorporated at Mumbai on July 25, 1984 as "Mandhana Textile
Mills Private Limited” under the Companies Act, 1956, with registration number 11- 33553 of 1984, With
effect from July 1, 1993, MIL was converted into a deemed public limited company under Section 43A of the
Companies Act, 1956. On April 18, 1995 the name of MIL was changed from “Mandhana Textile Mills Limited”
to "Mandhana Industries Limited”. On March 27, 2002, pursuant to Section 43A (2A) of the Companies Act,
1956, MIL was converted from a deemed public limited company to a private limited company whereby the
name of MIL was changed to “"Marxhana Industries Private Limited”. On May 15, 2007, Mandhana | ndustries
Private Limited was further converted into a public limited company and the name was changed to "Mandhana
Industries Limited”. The main objects of MIL is to undertake and engage in or to carry on the activity of textile
processes like calendaring, sizing, dyeing, bleaching, shrinking, finishing, mercerising, texturing, printing,
stamping and other textile processes for yarns, threads, woven or non-woven fabrics, hosiery, knitted
garments and apparels, made of cotton, jute, hemp silk, art silk, nylon, wool, synthetic, man-made fibres and
fillaments like terence, terecot, polyester and others being produced and used at present and as may be
produced and used in future.

The Corporate [dentity Number of MIL is L17120MH1984PLC0O33553.

Business:

MIL is a vertically integrated textile and garment manufacturing company in [ndia having presence across
operations ranging from yarn dyeing to garment manufacturing. MIL operations and facilities enable us to
manufacture a wide variety of value-added fabrics and garments through their integrated operations
comprising of dyeing of yarns and fabrics. weaving operations for fabrics, processing solutions for both,
fabrics and garments, garment manufacturing, domain expertise in providing sampling and designing for both
fabrics and garments.

Interest of our Promoter

Our Promoter holds 57.58% of the total issued and paid up equity share capital of MIL as on the date of this
Information Memorandum.
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Financial information

The operating results of MIL for the last three Financial Years are as follows:

(Rs. in Lacs
Particulars FY 2016@ FY 2015@ FY 2015# FY 2014#
Sales and other Income 165,363.40 154,293.01 169.246.06 151,482.25
Profit / Loss after tax 5.713.00 6,272.27 8,308.60 5,924 .28
Equity Capital 3,312.39 3,312.38 3,312.39 3.312.38
Reserves and Surplus 57,055.40 52,139.76 56.384.35 49,037.44
Farnings per share in Rupees [of Rs.10 gach} 17.25 18.94 25.08 17.89
Book value per share in Rupees (of Rs.10 eadh) 182.25 167.41 180.22 158.04

@ Audited Financiat Results for the Year endad March, 31, 2016, please note consequent of the demerger,
the resuit of the discontinued Retail Division of MIL is not included for current as well as previous periods

given above.
# Annual Report for financial year 2015, prior to demerger of MRVL from MIL.

Share Price Information
The equity shares of MIL having a face value of Rs. 10 each are listed on the BSE and NSE.

The monthiy high and low of the Adjusted Closing Market Price of the equity shares of MIL for {ast six month
is set forth beiow:

Month BSE NSE
High {Rs.) Low (Rs.) High (Rs.) Low {Rs.)
September, 2016 54.26 32.95 54.74 31.60
August, 2016 4484 26.38 4538 26.36
July, 20186 40.24 19.74 40.22 19.72
June, 2016 121.32 42.34 122.60 42.32
May, 2016 129.08 120.86 129.12 120.96
April, 2016 128.80 122.40 128.34 121.66

The closing market price of the equity shares of MiL as on September 3Q, 2016 on BSE and NSE was Rs.
32.95 per equity share and Rs. 31.60 per equity share, respectively.

The market capitalization of MIL as of September 30, 2076 was Rs. 109.14 crs. (as per BSE closing price}.
There has been no change in the capital structure of MIL in the preceding three years.
There was no public issues or rights issues in the preceding three years.

Shortfall in performance vis-a-vis the objects of the offer
There were no projections made in the offer document of MIL.

Other Disciosures

1. Due to lack of quorum in the Audit Committee and Board of Directars of MIL in terms of the requirement
of constitution of the Board and the Audit Committee under regulations 17 and 18 of SEBi {LODR)
Regulaticns. MIL is unable to hold the meeting to consider and take on record the Unaudited Financial
Results for the quarter ended June 30, 2016.

2. Ason September 30, 20186, MIL has defaulted in repayment of dues to the Banks/NBFCs/Fls. For details
pertaining to over dues, please refer to section titled “Internal Risk Factors” and "Outstanding Litigations

and Material Developments” beginning on page 9 and 141 respectively of this Information Memorandum.
No proceedings have been initiated for economic offences.
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2. Sundhya Chhaya Finvest Private Limited {"Sundhya Chhaya”)

Sundhya Chhaya was incorporated on July 27, 1995 having Registration No. 11-91094 of 1995 and CIN
UB5920MH1995PTCO91094. The registered office of Sundhya Chhaya is 014, Peninsula Centre, Dr. $.S. Rao
Road, Parel, Mumbai 400012, Maharashtra. Sundhya Chhaya is authorised to carry on the business of money
lending, investment in securities as well as land and buildings. However, as on date, Sundhya Chhaya is not
carrying on any business.

Board of Directors:
As on the date of this Information Memorandum, Sundhya Chhaya has two directors, as detailed herein below:

Name B S
Mr. Purushottam C. Mandhanma Director
Mr. Biharilal C. Mandhana Director

Shareholding Pattern:
The equity shares of Sundhya Chhaya are not listed on any stock exchange. The shareholding pattern of
Sundhya Chhaya as on the date of this [nformation Memorandum is as follows

Name of Shareholders. . . . - |- Number of shares:]
Mr. Purushottam C. Mandhana 5.0Q0
Mr. Biharilal C. Mandhana 5,000

Total 10.000

Financial Performance:
The Summary audited financial statements of Sundhya Chhaya for the last three fiscals are as follows:

Particulars
Sales and other Income - - -
Profit / Loss after tax {(11.14) {0.51} {17.79}
Equity Capital 1.00 1.00 1.00
Reserves and Surplus {30.24) {12.10 (18.59)
Earnings per share in Rupees {of Rs.10 each) {111.41) {5.11) {177.89)
Book value per share in Rupees {of Rs.10 each) {292.43) £181.02) {175.91)

As on March 31, 2016, Net worth of Sundhya Chhaya has been fully eroded which cast significant doubt 1o
continue as a going concern. There are no defaults in meeting any statutory / bank / institutional dues, No
proceedings have been initiated for economic offences.

3. Ashlesha Finvest Private Limited {" Ashlesha Finvest")

Ashlesha Finvest Private Limited was incorporated on July 21, 1995 having Registration No. 11-80876 of
1995 and CIN U65990MHT1995PTC0O90876. Ashlesha Finvest has its registered office at 014, Peninsula
Centre, Dr. 3.5. Rao Road, Parel, Mumbai 400012, Maharashtra. Ashlesha Finvest is authorised to carry on
the business of money lending, investment in securities as well as land and buildings.

Board of Directors:
As on the date of this Information Memorandum, Ashlesha Finvest has two directors as detailed herein below:

Mr. Kishor D. Bane Director
Mr. Pravin V. Lad Director
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Shareholding Pattern:
The equity shares of Ashlesha Finvest are not listed on any stock exchange. The shareholding pattern of
Ashlesha Finvest as on the date of this Information Memorandum is as follows:

Name of Shareholders Number of shares Percentage of share capital

Mr. Purushottam C. Mandhana 99,980 49.99
Mr. Manish B. Mandhana 99,970 49.98
Mr. Purushottam C. Mandhana (HUF) 10 0.01
Ms. Prema P. Mandhana jointly with Ms. 10 0.01
Sudha B. Mandhana & Ms. Sangeeta M.

Mandhana

Mr. Biharilal C. Mandhana 10 0.01
Mr. Biharilal C. Mandhana (HUF) 10 Negligible
Mr. Manish B. Mandhana (HUF) 10 Negligible
Total 200,000 100.00

Financial Performance:
The Summary audited financial statements of Ashlesha Finvest for the last three fiscals are as follows:

(Rs. In lacs)

Particulars FY 2016 | FY 2015 | FY 2014
Sales and other Income 53.03 36.94 51.10
Profit / Loss after tax (3.76) (1.72) (33.64)
Equity Capital 20.00 20.00 20.00
Reserves and Surplus (50.23) (46.47) (44.75)
Earnings per share in Rupees (of Rs.10 each) (1.88) (0.86) (16.82)
Book value per share in Rupees (of Rs.10 each) (15.12) (13.24) (12.37)

As on March 31, 2016, Net worth of Ashlesha Finvest has been fully eroded which cast significant doubt to
continue as a going concern. There are no defaults in meeting any statutory / bank / institutional dues. No
proceedings have been initiated for economic offences.

4. Dhumketu Finvest Private Limited ("Dhumketu Finvest”)

Dhumketu Finvest Private Limited was incorporated on August 7, 1995 having Registration No. 11-91455
of 1995 and CIN U67120MH1995PTC091455. Dhumketu Finvest has its registered office at 014,
Peninsula Centre, Dr. S.S. Rao Road, Parel, Mumbai 400012, Maharashtra. Dhumketu Finvest is authorised
to carry on the business of money lending, investment in securities as well as land and buildings.

Board of Directors:
As on the date of this Information Memorandum, Dhumketu Finvest has two directors as detailed herein
below:

Name Position
Mr. Purushottam C. Mandhana | Director
Mr. Manish B. Mandhana Director
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Shareholding Pattern:

The equity shares of Dhumketu Finvest are not listed on any stock exchange. The sharehoiding pattern of
Dhumketu Finvest as on the date of this Information Memorandum is as follows

Name of Shareholders. '] K

Mr. Purushottam C. Mandhana

Mr. Manish B. Mandhana

Total

Financial Performance:

The Summary audited financial statements of Dhumketu Finvest for the last three fiscals are as follows:

Particulars . | FY 2016
Sales and other Income 7.22
Profit / Loss after tax 5,73 5.87 (174.74)
Equity Capital 1.00 1.00 1.00
Reserves and Surplus {405.69) {411.42) {417.29)
Earnings per share in Rupges (of Rs.10 each) 57.28 58.72 | (1.747.44)
Book value per share in Rupees (of Rs.10 each) {4.046.91) {4,104.19} | {4.162.81)

As on March 31, 2016, Net worth of Dhumketu Finvest'has been fuily eroded which cast significant doubt to
continue as a geing concern. There are no defaults in meeting any statutory / bank / institutional dues. No
proceedings have been initiated for economic offences.

5. Mahan Synthetic Textiles Private Limited ("Mahan Synthetic”)

Mahan Synthetic Textile Private Limited was incorporated on March 17, 1977 having Registration No. 11-
19556 of 1977 and CIN U17120MH1977PTC0O19556. Mahan Synthetic has its registered office at 205/214,
Peninsula Centre, Dr. S.S. Rao Road, Gff Ambedkar Road, Parel {E}, Mumbai 400 012. Mahan Synthetic is
authorised to carry on the business of processing, seliing, importing, exporting, distributing and dealing in
synthetic and synthetic biends, both with natural and artificial fibers.

Board of Directors:
As on the date of this Information Memorandum, Mahan Synthetic has two directors as detailed herein below:

Name . ‘Pasteion e
Mr. Purushottam C. Mandhana Director
Mr. Biharilal C. Mandhana Director

Shareholding Pattern:
The equity shares of Mahan Synthetic are not listed on any stock exchange. The shareholding pattern of
Mahan Synthetic as on the date of this Information Memorandum is as follows:

Name of Shareholders - T Number of shares: | Porcentag
Mr. Biharilal C. Mandhana 1,240
Mr. Biharilal C. Mandhana and Mrs. Sudha B, 200
Mandhana (joint holders)
Ms. Sudha B. Mandhana * 870
Mr. Manish B. Mandhana 1,240
Ms. Sangeeta M. Mandhana 1,290
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Name of Shareholders Number of shares | Percentage of share capital
Mr. Purushottam C. Mandhana 490 4.84
Mr. Purushottam C. Mandhana and Ms. Prema
P. Mandhana (joint holders) 1,550 15.32
Ms. Prema P. Mandhana 1,450 14.33
Ms. Preeti P. Mandhana 250 2.47
Mr. Priyavrat P. Mandhana 1,310 12.94
Mr. Purushottam C. Mandhana (HUF) 10 0.10
Mr. Biharilal C. Mandhana (HUF) 10 0.10
Mr. Manish B. Mandhana (HUF) 10 0.10
Total 10,120 100.00

Financial Performance:

The Summary audited financial statements of Mahan Synthetic for the last three fiscals are as follows:

(Rs. In lacs)
Particulars. FY 2016 FY 2015 FY 2014
Sales and other Income 714.32 379.22 91.15
Profit / Loss after tax (1,232.35) (592.79) (499.77)
Equity Capital 10.12 10.12 10.12
Reserves and Surplus (2,662.11) (1,429.75) (836.97)
Earnings per share in Rupees (of Rs.100 each) (12,177.41) (5,857.58) (4,938.48)
Book value per share in Rupees (of Rs.100 each) (26,205.42) (14,028.01) (8,170.43)

AsonMarch 31, 2016, the Net worth of Mahan Synthetic has been eroded and defaulted in repayment of dues
to the debenture holder on even date. No proceedings have been initiated for economic offences. For details
pertaining to over dues as on September 30, 2016, piease refer to section titled “Internal Risk Factors” and
“Outstanding Litigations and Material Developments” beginning on page 9 and 141 respectively of this
information Memorandum. No proceedings have been initiated for economic offences.

6. Golden Seams Industries Private Limited ("Golden Seams”)

Golden Seam Textiles Private Limited was incorporated on March 26, 2004 having Registration No. 11-
145341 of 2004 and CIN as U17120MH2004PTC145341. On February 12, 2014, the name of Golden
Seams Industries Private Limited was changed from "Golden Seam Textiles Private Limited”. Golden
Seams has its registered office at 014, Peninsula Centre, Dr. S.S. Rao Road, Parel, Mumbai 400012,
Maharashtra. Golden Seams is authorised to carry on the business of textiles. As on date Golden Seams is
engaged inter alia in the business of manufacturing, export, sale and trading of garments (bottom wear's).

Board of Directors:

As on the date of this Information Memorandum, Golden Seams has four directors as detailed herein

below:

Name Position
Mr. Purushottam C. Mandhana Director
Mr. Manish B. Mandhana Director
Mr. Sanjeev S. Mukhija Director
Ms. Minal R. Mukhija Director
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Shareholding Pattemn:
The equity shares of Golden Seams are not listed on any stock exchange. The shareholding pattern of
Golden Seams as on the date of this Information Memorandum is as follows:

Name of Shareholders == Number of shares.| - B

IDBI Trusteeship Services Limited* 6,068,930

Mr. Sanjeev $. Mukhija 60,000 0.08
Mr. Shyamsunder J. Mukhija 10 Negligible
M/s Balaji Corporation {(Partnership Firm) 10 Negligible
Mr. Rajeev Oberai 10 Negligible
Ms. Prema P. Mandhana 10 Negligible
Ms. Sudha B. Mardhana 10 Negligible
Ms. Sangeeta M. Mandhana 10 Negligible
Ms. Anju Mukhija 5 Negligible
Mr. Narain Das Mukhiia 5 Negligible
Tatal 8,130,000 100.00

* The shares of fallowing shareholders/promoters were pledged as collateral for availing corporate [oan of Rs.
80 crores for another group company namely Mahan Synthetic Textiles Private Limited thraugh private
placement of Unsecured Redeemable Non - Convertible Debentures. Due to default in repayment of loan, the

lender has invoked the pledge shares and the same has been transferred in the name of the Debenture
Trustees.

Name of Shareholders Number of shares:”
Mr. Purushottam C. Mandhana 1,532,430
Mr. Manish B. Mandhana 1,532,500
Mr. Sanjeev S. Mukhija 1,472,500
Ms. Minal R. Mukhija 1,532,500
Total 6,069,930

Financial Performance:
The Summary audited financial statements of Golden Seams for the last three fiscals are as follows:

- Rs. [n lacs
- Particulars® - RY2056 T RY 200 :
Sales and other Income 16,730.81 14,577.47 11.731.92
Profit / Loss after tax 104.85 297.15 244.58
Equity Capital 813.00 613.00 813.00
Reserves and Surplus 1,380.42 1,275.57 979.99
Earnings per share in Rupees {of Rs.10 each) 1.71 4.85 3.89
Book value per share in Rupees {of Rs.10 each) 32.52 30.81 25.99

There are no defaults in meeting any statutory / bank / institutional dues. No proceedings have been initiated
for econamic offences. .

7. Mandhana -WD Limited (*"Mandhana WD*}

Mandhana -WD Limited was incorporated on December 14, 2012 having Registration No. 238828 and CIN
as U187109MH2012PLC238828. Mandhana WD has its registered office at 205-214, Peninsula Centre, Dr.
S$.5. Rao Road, Parel, Mumbai 400012, Maharashtra. Mandhana WD is authorised to carry on and run
business of retailing all textile fabrics made of natural & man-made fibers, all kinds of work wear and
fashion wear including foot wear and all accessories relating to work and fashion wear, bags and allied
products of all kinds & descriptions.
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Board of Directors:

As on tha date of this information Memorandum, Mandhana WD has threa directors as detaited herein
below:

Name Designation
Mr. Purushotiam C. Mandhana Diractor
Mr. Biharilal C. Mandhana Director
Mr. Manish B. Mandhana Director

Shareholding Pattern:

The equity shares of Mandhana WD are not listed on any stock exchange. The shareholding pattern of
tandhana WD as on the date of this Information Memorandum is as follows:

Name of Shareholders Number of shares Percentage of share capital
Mr. Purushottam C. Mandhana 12.475 24.85
Mr. Biharilal C. Mandhana 6,240 12.48
ir. Manish B. Mandhana 6,240 12.48
iMs. Prema P, Mandhana 12,475 24.95
Ms. Sudha B. Mandhana 6,235 12.47
Ms. Sangeeta M. Mandhana 6,235 12.47
Mr. Shrikant G. Shejwalkar 100 0.20
Total 50,000 100.00

Financial Performance:
The Summary audited financial statements of Mandhana WD for the last three fiscals are as foltows:

Rs. In lacs}
Particutars FY 2016 FY 2015 FY 2074

Sales and cther Income - - -
Profit / Loss after tax {0.09) {0.19) (0.47)
Equity Capital 5.00 5.00 5.00
Reserves and Surplus {0.75) {0.68) {0.47)
Earnings per share in Rupees (of Rs.10 each} {0.19} {0.38) {0.84)
Book value per share in Rupees {of Rs.10 each) 8.50 8.68 9.06

There are nc defaults in meeting any statutory / bank / institutionat dues. No proceedings have been initiated
for economic offences.

8. Breakbounce India Limited {"Breakbounce™}

Breakbounce India Limited was incorpeorated on May 11, 2013 having Registration No. 243202 and CIN as
U18204MH2013PLC243202. Breakbounce has its registered office at 014, Peninsula Centre, Dr. $.5. Rao
Road, Parel, Mumba: 400012, Maharashtra. Breakbounce is authorised to carry on and run the business
retailing textile fabrics made of natural & man-made fibers, all kinds of fashion wear and work wear including

foot wear and all accessories relating to work and fashion wear, bags and allied products of all kinds &
descriptions.

102




Board of Directors:
Ason the date of this Information Memorandum, Breakbounce has three directors as detailed herein below:

Name SRRt AR
Mr. Sanjeev S. Mukhija - Director
Mr. Privavrat P. Mandhana Director
Mr, Vinit B. Mehta Director

Shareholding Pattern:
The equity shares of Breakbounce are not listed on any stock exchange. The shareholding pattern of
Breakbounce as on the date of this Information Memorandum is as follows:;

Name of Sharcholders _ ~ | Number of shares: 1" Parteitage of Siges caiital "
Mr. Purushottam C. Mandhana 6,250 12.50
Mr. Manish B. Mandhana 6,250 12.50
Ms. Prema P. Mandhana 6,250 | 12.50
Ms. Sangeeta M. Manghana 8,250 12.50
Mr. Sanjeev 5. Mukhija 6,250 12.50
Ms. Ritu Mukhija 5,250 12.50
Ms. Minal R. Mukhija 6,250 12.50
Ms. Radhika Mukhija 6,250 12.50
Total 50,000 100.00

Financial Performance:
The Summary audited financial statements of Breakbounce for the last three fiscals are as follows:

Rs. In lacs

Particulars - ~: . .-2' 1 R 20T6Y B 05 A b R kA 4
Sales and other Income {10.02) 201.36 515.06
Profit / Loss after tax {0.21) {1.31) {3.41)
Equity Capital 5.00 5.00 5.00
Reserves and Surplus {4.94) {4.73) {3.41})
Earnings per share in Rupees {of Rs, 10 each) {0.42} (2.63) {6.83)
Bogk value per share in Rupees {of Rs.10 each) 0.13 0.55 3.17

As on March 31, 2016, Breakbounce's net worth has been substantially reduced. There are no defaults in
meeting any statutory / bank / institutional dues. No proceedings have been initiated for economic offences.

9. M/s Balaji Corporation ("Balaji Corporation”}
M/s Balaji Corporation is a partnership firm formed under a partnership deed dated May 05, 2003 and

situated at 167 Vakhar Bhag, Sangli, 416 416. Balaji Corporation is authorized to do business of trading
and commission income arising there from textile.
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Partners of Balaji Corporation:

As on the date of this Information Memorandum, Balaji Corporation has nine partners and their profit
sharing ratio as on date is as follows:

Particulars % Stake
Mr. Biharilal C. Mandhana 8.33
Mr. Purushottam C. Mandhana 16.67
Mr. Manish B. Mandhana 8.33
Mr. Biharilal C. Mandhana (HUF) 8.33
Mr. Purushottam C. Mandhana (HUF) 16.67
Mr. Manish B. Mandhana (HUF) 8.33
Ms. Sudha B. Mandhana 8.33
Ms. Prema P. Mandhana 16.67
Ms. Sangeeta M. Mandhana 8.33
Total 100.00

Financial Performance:
The Summary audited financial statements of Balaji Corporation for the last three fiscals are as follows:

(Rs. In lacs)

Particulars FY 2016* FY 2015* FY 2014*
Operating Income - - -
Other Income 36.37 31.18 42.04
Total Income 36.37 31.18 42.04
Profit/ loss After Tax 0.33 7.06 7.59
Partner’s Capital (5,157.65) (2,028.26) 10,426.27

*The Financial Statements are not required to be audited under section 44AB of Income Tax Act.

There are no defaults in meeting any statutory / bank / institutional dues. No proceedings have been initiated
for economic offences )

Details of Companies / Firms from which our Promoters have disassociated:

During the last three years, our Promoters have not disassociated themselves from any
companies/partnership firms.

Details of Group Companies whose names have been struck off from RoCs

None of our Group Entities have been struck off from the records of Registrar of Companies as “defunct
companies”.

Common Pursuits/Conflict of Interest

Other than as stated in the section titled "Our Promoters” there are no Conflict of Interests between our
Company and our Group Entities. For details on the Common Pursuits/Conflict of Interests please refer to the
section titled 'Our Promoters’ beginning on page no. 155 of this Information Memorandum.

Related Party Transactions

Other than as stated in the section titled "Related Party Transactions” none of the Group Entities of our
Company have any business interests in our Company. For details on our related party transactions please
refer to the section titled ‘Financial Information’ beginning on page no. 107 of this Information Memorandum.

Details of Public Issue / Rights Issue of Capital in the last three years
Our aforesaid.Group Entities have not come out with any public issues / rights issues in the last three years.

iy
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Changes in Accounting Policies in the last three years
There have been no changes in the accounting policies of our Company in the last three years,

Other confirmations

Our Group Companies have confirmed that they have not been identified as wilful defaulters by the RBI or any
other governmental authority and there are na violations of securities laws committed by themn in the past or
any other authorities. Additionally, none of our Group Companies have been restrained from accessing the
capital markets for any reasons by the SEBI or any ather authorities. Equity shares of our Group Companies
have not been listed on any stock exchanges and none of our Group’Companies have made any public issues
/ rights issues in the last three years.

None of our Group Companies are sick company within the meaning of Sick Industrial Companies (Special
Provisions) Act, 1985 and are not under the Board for Industrial and Financial Reconstruction. Further, none
of our Group Companies are under winding up.

None of our Group Companies are defunct and no application was made to the Registrar of Companies for
striking off the name during the five years preceding the date of filing of this Information Memorandum.

Litigation
For details of relating to the legal proceeding involving our Group Companies, refer section titled “Outstanding
Litigations and Material Developments* on page 141 of this Information Mernorandum.

105




DIVIDEND POLICY

Nothing in the Scheme shall prevent our Company from declaring and paying dividends, whether interim or
final, to its shareholders in respect of the accounting period prior to the Effective Date.

The holders of the shares of our Company shall, save as expressly provided otherwise in the Scheme, continue
to enjoy their existing rights under their respective Articles of Association, including the right to receive
dividend.

It is clarified that the aforesaid provisions in respect of declaration of dividend are enabling provisions only
and shall not be deemed to confer any right on any shareholder of our Company to demand or claim any
dividend which, subject to the provisions of the Act.

Our Company does not have any formal dividend policy for its equity shares. The declaration and payment of
equity dividend in our Company shall be recommended by our Board of Directors and approved by the
shareholders, at their discretion, and will depend on a number of factors, including but not limited to our
profits, capital requirements and overall financial condition. Our Company has not paid any dividend on its
equity shares so far.
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SECTION V - FINANCIAL INFORMATION
FINANCIAL STATEMENT OF QUR COMPANY

AUDITOR'S REPORT ON RESTATED STANDALONE FINANCIAL STATEMENTS

TO THE BOARD OF DIRECTORS OF

THE MANDHANA RETAIL VENTURES LIMITED
Plot No. E-132, MIDC,

Tarapur Industrial Area,

Boisar, Palghar - 401506

Dear Sirs,

1.

We have examined the attached restated standalone financial information of The Mandhana Retail
Ventures Limited {the "Company”} as at and for the years ended March 31, 2012, 2013, 2014, 2015,
2016 and quarter ended June 30, 2016 which comprise of the restated standalone assets and liabilities
as at March 31, 2012, 2013, 2014, 2015, 2016 and June 30, 2016, the restated standalone
staternents of profit and loss and the restated standaione cash flow statements for the years ended
March 31, 2012, 2013, 2014, 2015, 2016 and quarter ended June 30, 2016 {“the Restated Standalone
Financial Statements") as approved by the Board of Directors of the Company at their meeting held on
September 27, 2016 for the purpose of in¢lusion in the Information Memorandum (*IM”) prepared by
the Company and prepared in terms of the requirements of:~

a. Section 26 of the Companies Act. 2013 (“the Act”) read with Rule 4 of Companies {Prospectus
and Allotment of Securities) Rules, 2014 (“the Rules™); and

b. the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 as amended from time to time in pursuance of provisions of Securities and
Exchange Board of India Act, 1992 ("SEBI-ICDR Regulations™).

We have examined such Restated Standalone Financial Statements taking into consideration

a. Theterms of reference and terms of our engagement agreed upon with you in accordance with
our engagement letter in connection with the proposed [M of the Company and

b. The Guidance Note {Revised} on Reports in Company Information Memorandum issued by the
Institute of Chartered Accountants of India {ICAI}.

These Restated Standalone Financial Statements have been compiled by the Management based on
the audited standalone financial statements for the years ended March 31, 2012, 2013, 2014, 2015,
2016 and quarter ended June 30, 2016 which have been approved by the Board of directors at their
meetings held on June 04, 2012, August 16, 2013, August 30, 2014, July 24, 2015, August 16, 2016
and September 27, 2016 respectively.

We have restated Standalone Financial Statements taking into consideration below Emphasis of
Matter:

The Company has not made provision far Gratuity on actuarial basis in compliance with the requirement
of Accounting Standard 15, to that extent Net Profit/Loss for the period under review is overstated.

Based on our examination, we further report that:
a. The Summary Statement of Restated Assets and Liabilities of the Company as at March 31,
2012, 2013, 2014, 2015, 2016 and June 30, 2016 as set out in Annexure-1 to this report, are
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after making adjustments and regrouping as in our opinion were appropriate, except as
mentioned in point no, 4 above.

The Summary Statement of Restated Profit and Loss of the Company for the years ended
March 31, 2012, 2013, 2014, 2015, 2016 and quarter ended June 30, 2016, as set out in
Annexure - 2 to this report, are after making adjustments and regrouping as in our opinion were
appropriate, except as mentioned in point no. 4 above.

The Summary Statement of Restated Cash Flows of the Company for the years ended March
31,2012, 2013, 2014, 2015, 2016 and quarter ended Junc 30, 20186, as set out in Annexure-
3 to this report, are after making adjustments and regrouping as in our opinion were
appropriate, except as mentioned in point nc. 4 above.

Based on the above, according to the information and explanations given to us, we are of
opinion that the Restated Standalone Financial Statements have been made after
incorporating:

i. Materiai prior period items of these Restated Standalone Financial Statements, have
been adjusted to the respective period/ years to which such prior pericd items related;

li. Adjustments for the material amounts in the respective financial years to which they
relate of these Restated Standalone Financial Statements;

iii. Adjustments for material regrouping of balances to  confirm  the
classifications/grouping and presentation followed for year ended March 31, 2016; and

iv. Adjustments for qualifications in the Auditor's report of these Restated Standalonc
Financial Statements.

Further there are ng extra-ordinary items that nced 1o be disclosed separately in the Restated
Standalone Financial Statements requiring adjustments, cxcept as mentioned in point no. 4 above.

6. We have also examined the following restated financial information of the Company set out in the
annexures, proposed to be included in the offer document. prepared by the management and approved
by the Board of Directors on September 27, 2016 for the years ended March 31, 2012, 2013, 2014,
2015, 2016 and quarter ended June 30, 2016.

L ppesgrETrSe@cenooTo

Annexure 4 - Summary of Significant Accounting Policics & Notes to Accounts
Annexure 5 - Summary Statement of Share Capital, as restated

Annexure 6 -Summary Statement of Reserves and Surplus, as restated
Annexurc 7 - Summary Statement of Long Term Borrowings, as restated
Annexure 8 - Summary Statement of Deferred Tax Liabilities, as restated
Annexure 9 - Summary Statement of Other Non-Current Liabilities, as restated
Annexure 10 - Summary Statement of Short Term Borrowings, as restated
Annexure 11 - Summary Statement of Trade Payables., as restated

Annexure 12 - Summary Statement of Other Current Liabilitics, as restated
Annexure 13 - Summary Statement of Shert Term Provisions, as restated
Annexure 14 - Summary Statement of Fixed Assets, as restated

Annexure 15 - Summary Statement of Other Non-Current Asscts, as restated

. Annexure 16 - Summary Statement of Inventories. as restated

Annexure 17 - Summary Statement of Trade Receivables, as restated
Annexure 18 - Summary Statement of Cash and Cash Equivalent, as restated
Annexure 19 - Summary Statement of Short Term Loans and Advances, as restated

_\f\\nnexure 20 - Summary Statement of Other Current Assets, as restated
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Anmexure 21 - Summary Statement of Revenue From Operations, as restated
Annexure 22 - Summary Statement of Other Income, as restated

Annexure 23 - Summary Statement of Cost of Sales, as restated

Annexure 24 - Summary Statement of Employee Benefit Expenses, as restated
Annexure 25 - Summary Statement of Finance Costs, as restated

Annexure 26 - Summary Statement of Administrative Expenses, as restated
Annexure 27 - Summary Statement of Dividend Paid / Proposed by the Company
Annexure 28 - Summary Statement of Accourting Ratios

M xELCcoWwn

In our opinion, the above financial information contained in Annexures 1 to 28 accompanying this report
read along with the Significant Accounting Policies are prepared after making adjustments and regroupings
as considered appropriate to confirm the classifications/grouping and presentation followed for the year
endedMarch 31, 2012, 2013, 2014, 2015, 2016 andquarter ended June 30, 2016 and have been prepared
in accordance with Section 26 of the Companies Act, 2013 read with The Companies {Prospectus and
Allotment of Securities} Rules, 2074, to the extent applicable; SEBI-ICDR Reqgulations and the Guidance
Note issued in this regard by the ICAI, as amended from time to time, and in terms of our engagement as
agreed with you. '

7. Thisreport should not in any way be construed as a reissuance or re-dating of any of the previous audit
reports issued by us, nor should this report be construed as a new opinion on any of the financial
statements referred to herein. :

8. We have no responsibility to update our report for events and circumstances occurring after the date
of this report.

9. Qur report is intended solely for use of the management for inclusion in the Information Memorandum
in connection with the pr?_t)osed issue of 22,082,609 equity shares pursuant to the demerger scheme
approved by the Hon'ble High Court, Mumbai and listing on the Stock Exchange(s). Our report should
not be usegq, referred to or distributed for any other purpose except with our prior consent in writing.

For Vishal H. Shah & Associates
Chartered Accountants
Firm Reqgistration No - 116422W

Vishal H. Shah
Proprietor
Mem. No. 101231

Place: Mumbai
Date: September 27, 2076
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These are forming part of CARQC and have not been considered in restated financial statements

For the three month ended June 30, 2016

Discharge of Statutory Dues: According to the information and explanations given to us, in respect of statutory

dues, details of dues of Income-tax which have not been deposited as on June 30. 2016 on account of disputes are
given below:

Name of Statute Nature of Dues Period to which it relates Amount (Rs. In Crs)
Income Tax Act, 1961 Corporate Tax FY2014-15 10.59
income Tax Act, 1961 Corporate Tax FY 2015-16 11.39
Income Tax Act, 1961 Corporate Tax April to June 2016 4.95

Delay in repayment of dues to Banks

Inour opinion and according to the information and explanations given to us, the company has delayed
in repayment of dues to bank during the quarter ended June 30, 20186, As at the quarter ended, the
company has delayed in repayment of Rs. 2.50 crores towards term loan taken from Axis Bank,

For the year ended March 31, 2016

Discharge of Statutory Dues: According to the information and explanations given to us, in respect of
statutory dues, details of dues of Income-tax which have not been deposited as on March 31, 2016 on
account of disputes are given below:

Name of Statute Nature of Dues Period to which it reiates Amount {Rs, [n Crs)
income Tax Act, 1961 Corporate Tax FY 2014-15 10.59
income Tax Act, 1961 Corporate Tax FY 20i15-16 11.39

Delay in repayment of dues to Banks

In our opinion and according to the information and explanations given to us, the company has delayed
in repayment of dues to bank during the year ended March 31, 2016. As at the year ended, the company
has delayed in repayment of Rs. 2.50 crores towards term [oan taken from Axis Bank.

For the year ended March 31, 2015

Discharge of Statutory Dues: According to the information and explanations given to us, in respect of

statutory dues, details of dues of income-tax which have not been deposited as on March 31, 2015 on
account of disputes are given below:

Name of Statute Nature of Dues Period to which it refates Amount (Rs. In Crs)
Income Tax Act, 1961 Corporate Tax FY 2014-15 10.59

Delay in repayment of dues to Banks

In our opinion and according to the information and explanations given to us, there are no delays in
repayment of dues by the company during the year ended March 31, 2015,
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ANNEXURE 1

NT QF AND LIABILITIES AS RESTATED
: AS AT - 1 AS AT} ASAT

PARTICULARS 135 e S 16131,03.2016] 31,03
1. EQUITIES AND LIABILITIES
Shareholders Fund
Share Capital 5.00 5.00 5.00/- 5.00 5.00 5.008
Reserves and Surplus 7,278.92, 6,358.03] 4,216.45 (8.82) {8.67) {8.52}
NETWORTH {A} 7,283.92] 6,363.031 4,221.45 (3.82) (3867 {3.52}
Non-Current Liabilities
Long Term Borrowings - 212.56)] 1,212.56 - - -
Deferred Tax Liahility 29.47 36.88 39.88 - - -
Non-Current Liabilities 932.78 8905.98 495.40 - - -
TOTAL {B) 962.25| 1,145.42| 1,747.83 - - -
Current Liabilities
Short Term Borrowings 36.12 529,68 1,676.75 4.24 3.74 3.74
Trade Payables 2.482.55| 2.,961.67 1,228.31 Q.17 0.11 0.05
Other Current Liabilities 1,887.43] 1,722.54 1,150.82 - - -
Short Term Provisions 2,682.21 2,187.38 1,059.77 - - -
TOTAL (C) 7.108.31 7.411.27 5,115.65 4.41 3.85 3.79
Total Liabilities O
—(A+B+C) 15,354.48] 14,919.72] 11,084.93 0.59 0.18 0.27
Il. ASSETS
Non-Current Assets
Fixed Assets

Tangible Assets 2,417.42] 2,421.068] 2,146.39 ~ - -

Intangible Assets 45.84 46.80 34.18 ~ - -
Total {E ) 2,463.26] 2,467.86] 2,180.57 - - -
Other Non-Current 1,619.00, 1,555.87] 1,404.54 - -
Assets {F) P I PR }
Current Assets
Inventories 2,933.24] 3,989.57 2,365.94 - - -
Trade Receivables 7.900.07] 6,748.48 4,706.99 - - -
Cash and Cash
Equivalents 278.88 18.44 50.42 0.59 0.18 0.27
Short Term Advances 118.36 77.64 153.11 - - -
Other Current Assets 41.66 51.85 223.35
Total (G) 11,272.22) 10,885.99 7,499.81 i 0.59 0.18 0.27
Total Assets H =(E+F+G) | 15,354.48| 14,819.72{ 11,084.93 0.59] 0.18 0.27
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ANNEXURE 2

SUMMARY STATEMENT_OF PROFIT AND £0SS AS RESTATED

{Rs. in Lacs)
AS AT For the year ending on
PARTICULARS 30.06.20186|31.03.20186| 31.03.2015 | 31.03.2014 [31.03.2013] 31.03.2012
Income
Income from Operations
Trading 5.371.95| 21.812.68 17.188.55 - -
Other Income 18.18 122.80 g92.14 - -
Total (A} 5.391.12] 21.935.59] 17.280.6% - -
Expenditure
Cost of Sales 2,082.85] 11,508.87 7,969.80 - -
Employee Benefit
Expenses 450.82| 1,867.50 1,340.28 -
Administrative Expenses 1.300.31] 4.541.32 3,544.04 0.15 0.15 8.52
Total (B} 3.843.98| 17,8917.69] 12,854.21 0.15 G.15 8.52
EBIDTA (A-B) 1,547.14] 4,017.89 4,426.48 {0.15) {0.15) {8.52)
Interest and Financial
Charges 49.38 442.79 1.074.62 -
Profit before
depreciation, Tax & 1,497.771 3.,575.10 3,351.86 (0.15) (0.15) (8.52)
Extracrdinary ltems
Depreciation &
Amortization 89.46 298.90 235.21
Profit before Tax &
Extracrdinary ltems 1,408.31] 3.276.20 3,116.65 {0.15) (0.15) (B.52)
Provision for Taxation
Current Tax 49482 1,137.863 1,059.76 -
Deferred Tax (7.41) {3.00) 39.88 - -
Profit after Tax before
extraordinary 920.89] 2,141.58 2.017.01 {0.15) (0.15) (8.52)
Extraordinary ltems
Profit after Tax after
extraordinary 920.89, 2,141.58 2,017.01 (0.15) {0.15) (8.52)
Adjustments - - - -
Net Profit As Restated 920.89] 2.141.58 2,017.01 {G.15) (0.15) {8.52)
Appropriations
Add: Balance brought
from previous year 4,149.78| 2.,008.1G (8.82} (8.67) (8.52) -
Transfer to General _
Reserve
Provisicn for Dividend - - - - - -
Balance carried Forward 5.070.67| 4,149.78 2.008.1% (8.82) (8.67} (8.52)
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ANNEXURE 3

SUMMARY STATEMENT OF CASH FLOW AS RESTATED

Upto T
PARTICULARS 30.06.2016 [31.03.2016 :

Cash Fiow from Operating :

Activities

Profit Before Tax As Per

Audited Accounts 1,408.31| 3,276.20] 3,116.65 {0.15) {0.15) {8.52)

Adjustments for:

Depreciation & Amortization 89.46] 298.90 235.21 - -

Finance cost 49.38 442.79 1,074 .82 - - -

Operating Profit before

Working Capital Changes 1,547.14 4,017.89| 4,426.48 {0.15) {0.15) (8.52)

Adjustments for:

(Increase) / Decrease in

Inventories 1.066.33| {1,633.63)| {(2,365.94) -

(Increase)/ Decrease in Sundry

Debtors (1.151.59) (2.041.49)| (4,706.99) - -

(Increase)/ Decrease in Loans &

Advarces {30.53) 246.97 {376.46) - - -

Increase/{Decrease) in Sundry

Creditors (469.12) 1,733.38/ 1,228.14 0.05 0.05 C.05

Increase/{Decrease) in Other

Lisbilities (328.67} (575.35} 2.827.57 - -

Cash Generated from

Operations 633.568] 1,747.75 1,032.80 (0.10) {0.10) {8.47)

Tax Paid - - -

Net Cash Flow from Operating

Activities (A) 633.56| 1,747.75 1,032.80 {0.10) (0.10) (8.47)

Cash Flow from investing

Activities

Purchase of fixed Assets {84.88) (586.19) (2,415.79) - - -

Deposit to Vendors {63.13} (151.33) (1,404.54) - - -

Net Cash Flow from Investing

Activities (B) (147.98) (737.52)} {3.820.33) - - -

Cash Flow from Financing

Activities

Proceeds from Issue of Share . ~ . 5.00

Capital ) ) '

Proceeds from Long Term

Borrowings (212.568} (1,000.00) 1,212.56 -

Increase in Capital Reserves - - 2,208.26 - -

Increase in Non-Current

Liabilities 36.80 400.59 491.15 0.50 - 3.74

Interest Paid {49.38) (442.79) {1.074.62) - - -

Net Cash Flow from Financing

Activities (C ) (225.14)}| {1.042.20) 2,837.35 .50 - 8.74
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Net (Decrease) / Increase in
cash and cash equivalents 260.44 (31.97) 49.83 0.42 (0.10) 0.27
(A+B+C)
Cash & Cash Equivalents at the
beginning of the Year (D) 18.44 50.42 0.59 0.17 0.27 -
Cash & Cash Equivalents at the
End of the Year (E) 278.88 18.44 50.42 0.59 0.17 0.27
Net (Decrease) / Increase in
cash and cash equivalents (E- 260.44 (31.97) 49.83 0.42 (0.10) 0.27
D)
ANNEXURE 4
NOTES TO ACCOUNTS
1. Value of Imports calculated on C.I.F. basis in respect of: (Rs. In Lacs)
Upto For the year ending on
PARTICULARS 30.06.2016) 31.03.2016 {31.03.2015| 31.03.2014 | 31.03.2013|31.03.2012
Garments Import 54.62 1,789.25 637.56 - - -
1. Expenditure in Foreign Currency on account of: (Rs. In Lacs)
Upto For the year ending on
PARTICULARS 30:06.2016]31.03.2016 | 31.03.2015} 31.03.2014 | 31.03.2013|31.03.2012
Foreign Travelling 22.63 43.89 30.52 - - -
2. Earnings in Foreign Currency on account of: (Rs. In Lacs)
Upto For the year ending on
PARTICULARS 30.06.2016{ 31.03.2016 [ 31.03.2015] 31.03.2014 | 31.03.2013 | 31.03.2012
Export of Goods
calculated on FOB Value 276.60 4,174.86] 5,058.89 - - -
3. A. Nointerest is paid / payable during the period to any enterprise registered under the MSME.
B. The quantum of dues to small scale industrial undertakings is not determined.
4. Balances of Debtors, Creditors and Loans & Advances have been as per books, and are subject to
confirmation.
5. Disclosures in respect of derivative instruments.
There are no derivatives instruments outstanding in the company.
Related Party Disclosures
1. Relationship:
Key Management Personnel and their Relationship
Relatives
Shri Priyavrat Mandhana Director
Smt. Sangeeta M. Mandhana Director
Shri Sachin Jaju Director
Shri Purushottam C. Mandhana Father of Mr. Priyavrat Mandhana
Shri Biharilal C. Mandhana Father in Law of Mrs. Sangeeta M.
Mandhana
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Relatives

Key Management Personnel and their.

Shri Manish B. Mandhana

. Husband of rsS qee aM.

Smt. Sudha B. Manghana

Mother in Law of Mrs. Sangeeta M.
Mandhana

Ms. Preeti P. Mandhana

Sister of Mr, Privavrat Mandhana

Smt. Prema P. Mandhana

Mother of Mr. Privavrat Mandhana

Mrs. Preeti P. Mandhana

Wife of Mr. Privavrat Mandhana

h) Entities over which key Management

Mandhana Industries Limited

Personnel and their relatives are able

Golden Seams Industries Pvt Ltd

To exercise significant influence

Mandhana -WD Limited

Mahan Synthetics Textiles Private Limited

Balaji Corporation

2. Transactions with related parties:

Rs. in Lacs}

PARTICULARS Upto - DA
30.06.2016| 31.03.2016:

Purchases :
Garment Purchase 148.85 3.543.64 4,000.34 - - -
Expenses :
Rent To Directors & R -
Relatives of Directors 9.02 24.39 17.89
Deposits against
premises:
Deposit to Directors & i i i
Relatives of Directors 888.55 888.55 875.00

6. OPERATING LEASE:

The Campany has entered in to non-cancelable operating lease. The tenure of such agreements ranges
from thirty six month to one hundred eight months. There are no purchase option in these agreements.
Lease agreements provide the option to Company to renew the lease period at the end of lease period.

TOTAL LEASE PAYMEF

PARTICULARS Upte | - L
30.06.2016{31.03:2016 | 31.03:20

Not later than ohe year 1,117.05 1.313.33 5988.03 - - -
Later than one year ang
ot ater than ﬁ{, o yoar 2,840.01 3,497.52{ 1,313.52 - -
later than five year £97.95 902.18 59.50 - - -
Total 4,755.01 5,713.03 2.071.05 - - -
Operating lease rentals
debited to profit and loss 282.04 1,018.27 886.28 - -
accounts {net)
Operating lease ¢apitalized
topFixed gssets i NIL NIL NIL . }




7. DISCLOSURES PURSUANT TO ACCOUNTING STANDARD -15 "EMPLOYEE BENEFITS”

Consequent to the adoption of Accounting Standard on Employee Benefits (AS-15) {Revised 2005}
issued by the institute of Chartered Accountants of India, the following disclesers have been made as
required by the Standard.

A) Defined Contribution Plans

{Rs. in Lacs)
‘Upte For the vear ending on
PARTICULARS — 146.06.2016[31.05.2016 [ 31.03.3015] 37.05.2014 | 31.05 2013131033012
Provident Fung 22.85 73.53 48.48 i : -

The Company's provident Fund is administered by the Maharashtra State Government.

B} Defined Benefit Plans
During the period under review the company has not completed minimum years of service as
required under Payment of Gratuity Act, therefore provision for gratuity has not been provided in
the books of the company.

10. Segment Reporting

(A} On the basis of Geographical segments
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{B} Other Disclosures
a. Segments have been identified in line with the Accounting Standard on Segment
Reparting (AS - 17} taking into account the organization structure as weil as the
differentiai risks and returns of these segments.
The Company has disclosed Geographical Segment as the primary segment.
¢. The Segment Revenues, Results, Assets and Liabiiities include the respective amounts
identifiable to each of the segment and amounts allocated on sales proportionate basis.

CAPITAL COMMITMENTS:

The estimated amount of contracts remaining to be executed on capital account to the extent not
provided for Rs. NIL.

Board of Directors of the Mandhana Industries Ltd in a board meeting dated 22nd November2014
decided to demerge its retaii segment business into a separate entity to unlock the valuation of the
Company's Retail Operation segment. The Hon'ble High Court of Judicature at Bombay had vide its
order dated 29th March, 2016 approved the scheme of arrangement {the "Scheme") between
Mandhana Industries Limited {(MIL/Demerged Company) and Mandhana Retail Ventures Limited
{MRVL/Resulting Company). The scheme has been made effective from Tst April, 2016 with effect
fram the Appeinted date of 1st April, 2014, consequent to the said demerger all properties, assets,
liabitities etc. of retait division has been taken into the books as on 1st April, 2016,

SIGNIFICANT ACCOUNTING POLICIES AND PRACTICES

A. BASIS OF ACCOUNTING

D.

These financial statements have been prepared on an accrual basis and under historical cost
convention and in compliance, in all material aspects, with the applicable accounting principles in india,
including the accounting standards notified under the relevant provisions of the Companies Act, 2013,

RECOGNITION OF {NCOME AND EXPENDITURE:

{i) Revenues/Income and costs/Expenditure are generally accounted on accrual, as they are
earned or incurred.
ii} Saie of Goods is recognized on transfer of significant risks and rewards of ownership which is

generally on the dispatch of goods.

USE OF ESTIMATES:
The preparation of financial statements in conformity with generally accepted accounting principles
requires estimates and assumptions to be made that affect the reported amounts of assets and
liabilities on the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Differences between actual results and estimates are recognized in the
period in which the results are known / materialized.

FIXED ASSETS

a. The Gross Block of Fixed asset is recorded at cost, which includes duties and cther identifiable
direct expenses up to the date of commissicning of the assets and wherever applicable is net of
credits available under CENVAT and VAT schemes.

b. Incidental expenditure including interest on loans during construction period is capitalized up to
the date of actual put to use.
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C.

E.

F.

G.

H.

credited/debited respectively to profit and foss account.

d. Intangible Assets are stated at cost of acquisition less accumulated amortization,

DEPRECIATION

Tangible Assets

a. Depreciaticn on fixed Assets is charged as follows :

Profit/ Loss on the sale of fixed assets is accounted for in the Profit and Loss Account and

)} Depreciation on Fixed assets is provided base on usefu! Jife of assets as prescribed by
schedule 1| to the companies Act 2013 or reassessed based on management evaluation. In
case of following assets usefu! life is different than those prescribed in schedule !l to The

Companies Act, 2013,
The usefu! life of the assets are as follows

Tangible Assets

Assets Classification Useful life assessed by management
QOffice & Factory Equipment’s 6-8.5 years
Furniture &fixtures 11 -13.5 Years
Capital Expenditure on rented Premises 10-12 Years
Computer & Accessorigs 3.5-4.5 Years

Intangible Assets

These are amortized as under

Assets Classification

Amortization

Computer Software

Over the period of 5 Year

b. On additions to the fixed assets made during the year, depreciation is provided on pro-rata basis,

with reference to the date of addition.

c. Ondeletion or sale of assets, no depreciaticn is provided.

INVESTMENT

Investments are classified into Current and Long-term Investments. Current Investments are stated
at lower of cost and fair value. Leng-term [nvestments are stated at cost. A provision for diminution is
made to recognize a decline, other than temporary in the value of Long-term Investments. However,
fixed income long term securities are stated at cost, lesé amortization of premium/discount and

provision for diminution to recognize a decline, other than temporary.

INVENTORIES

FOREIGN CURRENCY TRANSACTICON

Finished goods are valued at cost or net realizable whichever is Jower.

when the relevant transactions take place.

a. All transactions in foreign currency are recorded at the rates of exchange prevailing on the dates
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b. Monetary items denominated in foreign currency are restated at the exchange rate prevailing at
the year-end and the overall net gain / loss is adjusted to the profit & loss account.

€. Inrespect of Forward Exchange contracts entered into to hedge foreign currency risks, the
difference between the forward rate and exchange rate at the inception of the contract is
recognized as income or expense over the life of the contract. Further, the exchange differences
arising on such contracts are recognized as income or expenses along with the exchange
differences on the underlying assets/liabilities on the reporting date. Profit or loss on
canceliations/renewals of forward contracts is recognized during the year.

EMPLOYEE BENEFITS:
a. Defined Contribution Plan:
Contribution to provident fund is accounted on accrual basis with corresponding contribution to
recognized fund.

b. Company does not have any policy for Leave Encashment or any other pension plans/schemes. All
the unused leaves outstanding as on 31% December gets lapsed and does not get accumulated.

BORROWING COST:

Interest and other cost in connection with the borrowing of funds to the extent related / attributed to
the acquisition / construction of qualifying fixed assets are capitalized up to the date when such assets
are ready for its intended use and all other borrowings cost are charged to revenue.

OPERATIONAL LEASE:
Operational lease payments are recognized as an expense in Profit & Loss accounts on acerual basis.
Lease payments relating to project under development are capitalized to respective projects.

PROVISION, CONTINGENT LIABILITIES AND CONTINGENT ASSETS:
Centingent Liabilities are not recognized, but disclosed in the case of

a} Apresent obligation arising from a past event, when it is not probable that an cutflow of resources
will be required to settle the obligation.

b) A possible obligation. when the probability of outflow of resources is reascnably certain.

Contingent Assets are neither recognized, nor disclosed. Provisions, Contingent Liabilities and
Contingent Assets are reviewed at each Balance sheet date.

INCOME TAX

a. Current Tax: Provision is made for Income tax under the tax payable method based on the liability
as computed after taking credit for allowances and exemptions. Current Tax provided for the year
is also net of MAT Credit available under the |.T Act.

b. Deferred Tax : Consequent to the Accounting Standard 22- Accounting for Taxes on income
becoming mandatory effective from 15 April, 2002, the differences that result between the profit
offered for income tax and the profit as per financial statements are identified and thereafter a
deferred tax asset or deferred tax liability is recorded for timing differences, namely the
differences that criginate in one accounting period and reverse in another, based on the tax effect
of the aggregate amount being considered. The tax effect is calculated on the accumulated timing
differences at the end of an accounting period, based on prevailing enacted regulations,
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K. IMPAIRMENT OF ASSETS
As at each Balance Sheet date, the carrying amount of assets is tested for impairment so as to
determine,
a} The provision for impairment loss, if any required or,

b} The reversal, if any, required of impairment loss recognized in previous periods.

Impairment loss is recognized when the carrying amount of an asset exceeds its recoverable amount.
Recoverable amount is determined,

a} Inthe case of an individual asset, at the higher of the net selling price and the vaiue in use.

b} Inthe case of a cash-generating unit, {a group of assets that generates identified independent cash
flows), at the higher of the cash generating unit’s selling price and the value in use.

{Value in use is determined as the present value of estimated future cash flows from the continuing use
of an asset and from its deposal at the end of its useful life)

ANNEXURE 5
SHARE CAPITAL
" ASAT T 7
PARTICULARS  |30.06.2016j3%:

Authorised Capital

1,00,00,000 Equity Shares
of Rs.10/- each
3,00,00,000 Equity Shares
of Rs.10/- each

1,000.00] 1.000.00| 1,000.00

3,000.00| 3,000.000 3,000.00

Issued, Subscribed & Paid
Up

50,000 Equity shares of

Rs. 10 each fully paid up 5.00 5.00 5.00 - 5.00 5.00 5.00

TOTAL 5.00 5.00 5.00 5.00 5.00 5.00
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ANNEXURE 6

RESERVES AND SURPLUS (Rs. in Lacs)
: AS AT AS AT AS AT AS AT AS AT AS AT
PARTICULARS 30.06.2016(31.03.2016|31.03.2015/31.03.2014|31.03.2013|31.03.2012
A. Capital Reserve
Opening Balance 2,208.26| 2,208.26 - - - -
Add: Addition during the i 1 220826 .
year .
Closing Balance 2,208.26| 2,208.26| 2,208.26 - - -
B.  Surplusi.e Balance
in Profit & Loss Account
Opening Balance 4,149.78| 2,008.19 (8.82) (8.67) (8.52) -
;‘ﬁ: Surplus during the 920.89| 2,141.58] 2,017.01 (0.15) (0.15) (8.52)
Closing Balance 5,070.67| 4,149.78| 2,008.19 (8.82) (8.67) (8.52)
TOTAL 7,278.93| 6,358.04| 4,216.45 (8.82) (8.67) (8.52)
ANNEXURE 7
LONG TERM BORROWINGS (Rs. in Lacs)
AS AT AS AT AS AT AS AT AS AT AS AT
PARTICULARS 30.06.2016(31.03.2016|31.03.2015|31.03.2014|31.03.2013|31.03.2012
Secured
a) Term Loan
(Refer Point 1) 212.56| 1,212.56 -
TOTAL - 212.56] 1,212.56 - - -
Point 1
Nature Of Name of Sanctioned O/s. as at Rate of Repayment Securities
e s T 30th June, | Interest
Loan Institution Limit Terms Offered
2016 P.A.
Term Loan | Axis bank Rs. Rs. 13.15% | In 20 Secured by
Limited 5,000.00 1,212.56 quarterly Hypothecation
Lacs Lacs instalments of fixed assets
commencing | procured for
from "Being
30/06/2014 | Human"
project.
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ANNEXURE 8
DEFERRED !AX LIABILITIES
oA ASAT [ ASAT |- ASAY

PARTICULARS 134 06 2016|31:03.2016] 31,03 20
Deferred Tax Liabilities:
Difference hetween book
and tax Depreciation 29.47 36.88 39.88 - - -
Deferred Tax Asset 3 g ) A - )
TOTAL 29.47 36.88 39.88 - -
ANNEXLIRE 9
g;THER NON CURRENT LIABILITIES

' ASAT [ ASAT .l  .AS}

PARTICULARS |34 o5 2016/31.03.2016} 31.03.
Deposits received
Deposit from Franchisee 438.50 398.50 155.40 - - -
Deposit from Distributor 246.80 250.00 160.00 - - -
Deposit from S|S 247.48 247.48 180.00 - -
TOTAL 932.78 895.98 485.40 - - -
ANNEXURE 10
SHORT TERM BORROWINGS

AS AT ASAT- | ASAT -

PARTICULARS 30.06.2016]31.03.2016 31,03.2015 |31
Secured - - - - - -
Unsecured
Loans taken from
Mandhana Industries
Limited 36,12 507.18 1.654.25 4.24 3.74 3.74
Directors - 22.50] 22.50 - - -
TOTAL 36.12 529.68 1,676.75 4.24 3.74 3.74
ANNEXURE 11
TRADE PAYABLES
 LARTIC “ASAT | ASAT -

PARTICULARS  130.06.2016/31.03.2018)
Micro, Small and Medium i i A ) )
Enterprises
Other Creditors 2,492.55| 2.961.67 1.228.31] 0.17 0.11 0.0%
TOTAL 2,492.55] 2,961.67 1,228.31 0.17 0.11 .05
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ANNEXLIRE 12

OTHER CURRENT LIABILITIES {Rs. in Lacs)
AS AT AS AT AS AT AS AT AS AT AS AT
PARTICULARS 3C.06.2016 31.03.2016| 31.03.2015] 31.03.2014 31.03.2013| 31.03.2012
Current Maturity of Long
Term Debt 1,212.56 1,250.00 1,000.00 -
Outstanding Expenses 167.48 607 32.86
interest Payable 46.35 1563 - .
Advance received from
Customers 145,49 138.48 14.31
Statutory Dues Payable 174.47 148.63 60.77
Salaries & Bonus Payable 141.08 162.73 42.87
TOTAL 1,887.43 1,722.54 1,150.82 -
ANNEXURE 13
SHORT JTERM PROVISIONS {Rs. in Lacs)
AS AT AS AT AS AT AS AT AS AT AS AT
PARTICULARS 30.06.2016|31.03.2016] 31.03.2015 |31.03.2014]31.02.2013] 31.03.2012
Provision for income Tax 2692.21) 2,197.38] 1.059.76 -
TOTAL 2,6892.21 2,197.38 1.058.76 -
ANNEXURE 14
FIXED ASSETS {Also refer Note 1) {Rs. in Lacs)
AS AT AS AT AS AT AS AT AS AT AS AT
PARTICULARS 30.06.2016[ 31.03.2016] 31.03.2015 | 31.03.2014 31.03.2013] 31.03.2012
TANGIBLE ASSETS
Gross Block 3,082.80 2,888.27 2.434 .93 -
Less: Accumulated
Depreciation 665.39 578.21 288.53 L
Net Block 2.417.42 2,421.06 2.146.39
INTANGIBLE ASSETS
Gross Block 59.70 57.75 35.7
Less: Accumulated
Cepreciation 13.86 10.85 1.73
Net Block 45 84 46.80 34.18 - -
TOTAL 2.463.26 2,467.86 2,180.57 -
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AN E1

OTHER NON- CURRENT ASSETS

ASAT | ASAT I ASAT
PARTICULARS | 41 06.2016} 31.03.2016] 31,03.2015
Deposits Given
Deposit to Mall ) ) )
Management 639.80 599.45 504.94
Deposit to Statutory ) ) )
Athoritios 7.53 2.88 1.92
Deposit for Rental 971.67|  953.55 897.67 . - -
Premises
TQTAL 1,619.00] 1,555.87] 1,404.54 . - -
ANNEXURE 18
INVENTORIES
" on ASAT | ASAT.
PARTICULARS 30.06.2016| 31,03.20161 3103
Finished good
- Garments 2.875.64| 3.,912.04] 2.219.83 - - -
- Accessories 57.60 B87.53 146.11 - - -
TOTAL 2.033.24] 3,999.57| 2,365.04 - - -
ANNEXURE 17
TRADE RECEIVABLES
- : ASAT | ASAT. -|. ASAT
PARTICULARS 30.06.2016!31.03.2016] 31.0
Trade receivables
outstanking as at Balance
Sheet Date
;gzzcured* considered 7,900.07| 6,748.48|  4,706.99 : . :
TOTAL 7.900.07| 6,748.48]  4,706.99 - . -
ANNEXURE 18
CASH AND CASH EQUIVALEN Rs. in Lacs
o AS AT _ ASAT
PARTICULARS 30.06.2016! 31.03.2016} B614h
Cash And Cash
Equivalents
Balance with Banks 252.38 9.21 39.68 0.52 0.12 -
Cash in Hand 26.50 9.24 10.74 0.07 0.06 0.27
TOTAL 278.88 18.44 50.42 0.59 0.18 0.27
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ANNEXURE 19

SHORT TERM LOANS & ADVANCES (Rs. in Lacs)
AS AT AS AT AS AT AS AT AS AT AS AT
PARTICULARS [30.06.2016131.03.2016] 31.03.2015 |31.03.2014|31.03.201 313103 2012
8. Loans and advances to
related parties
unsecured, cansidered
good
b. Others
unsecured, considered 118.36 77 64 153.11
good
TOTAL 1718.36 77.64 153.11 -
ANNEXURE 20
OTHER CURRENT ASSETS {Rs. in Lacs)
AS AT AS AT AS AT AS AT AS AT AS AT
PARTICULARS 30.06.201| 31.03.201 31.03.201| 31.03.201| 31.03.201
31.03.2015
B 5] 4 3 2
DBK Subsidy Receivahle 22.65 34.03 208.49
insurance Claim
Receivable 15.34 15.34 8.87
Prepaid Expenses 3.68 2.48 5.98
TOTAL 41 66 51.85 223.35
ANNEXURE 21
REVENUE FROM CPERATIQONS {Rs. in Lacs)
Upto For the year ending cn
PARTICULARS 30.06.2016]31,03.2016] 31.03.2015 |31.03.2014]31.03.201313103 2072
5Sale of Products |
13} Local Sales 5.078.14| 17.401.50 11,813.91
2) Export Sales 276.60] 4,174.86 5.058.89
Sale of Services I
Duty Drawbacks & Other :
Export Entitlements 17,21 236.32 3'15.75i
TGTAL 5.371.95 21.812.68] 17,188.55! -

N |
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ANNEXURE 22
OTHER INCOME

Upto _Forthe year endingon: ;-
PARTICULARS | 30.06.2016 [37.03.2016] 31.03.2015 31,03.2014]31.03.2013]
Foreign Ex Fluctuation -
Income 18.72 122.52 82.01 - - -
Other Income 0.46 0.38 0.13 -
TOTAL 19.18 122.80) 92.14 - - -
ANNEXURE 23
COST OF SALES . (Rs. in Lacs)
Upto Forthe yearendingonr . . .~ - .
PARTICULARS | 30.06.2016] 31.03.2016] 31.03.5015 | 31.03.2014] 31.03.2013] 31.03.2012
Opening Stock of Finished
Goods 3.,889.57 2,365.94 1.741.88 - -
Add:- Purchases 1.026.52| 13,142.51 8,5683.94 -
Less:- Closing Stock of
Finished Goods {2,933.24)| (3.899.57) {2,385.84) - -
TOTAL 2,082.85| 11,508.87 7,869.80 - - -
ANNEXURE 24
EMPLOYEE BENEFITS EXPENSES {Rs. in Lacs)
Upto For the year endingon. = -7 @ . o -
PARTICULARS 30.06.201631.03.2016f 31,03.20715 131.03.2014[31:03:2013; 3}:03.2012
Salaries and incentives 421.00 1,779.77 1,280.52 - - -
Employers PF Contribution 27.48 73.83 48.43 - - -
Staff welfare expenses 2.35 14,27 11.27 - - -
TOTAL 450.82| 1,867.50 1,340.28 - -
ANNE XURE 25
FINANCE COSTS {Rs. in Lacs)
Upto For the yearendingon. .- "~~~ © - '
PARTICULARS 130,06 2016/31.03.2016] 31.03.0015, [31.03.2014]31.03 2013] 81.03.2012
Interest on Term Loan 47.14 277.52 373.45 - -
Interest paid to Others 2.24 67.81 3.07 - - -
Interest on Contribution - 97.46 698.11 - - -
TOTAL 498.38 442.79 1,674.62 - - -
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ANNE 2

ADMINISTRATIVE EXPENSES {Rs. in Lacs)
Upto For the year endingon. .. - .
PARTICULARS | 30.06.2016] 31,03.2016) 31.03.2015] 31.03.2014] 31.033013] 31032013
Advertisement & Sales
Promaotion Expenses 224 .37 950.17 383.22 - - -
Auditor Remuneration 1.15 4.60] - 0.06 0.06 0.06
Bank Charges 4.61 145.68 71.80 0.08 0.03 -
Travelling Expenses 42.81 198.50 145.84 -
Communication Expenses 7.06 36.12 24.86 - - 0.02
Electricity Charges 26.02 101.19 g7.15 -
Freight & Transportation
Charges 27.03 13C.79 205.44 - -
General Expenses 1.15 20.79 20.11 . -
Housekeeping Charges 376 11.50 16.95 - -
Insurance Charges 1.98 10.05 5.07 -
Legal & License Fees 315.05 896.25 609.86 - 0.03 6.08
Postage & Courier Exp 1.23 67.10 18.35 - R .
Printing & Stationery 1.79 33.73 16.98 . -
Professional Fees 174.13 180.63 309.44 0.01 0.03 0.35
Rates & Taxes 26.22 115.69 231.42 - 2.0
Rent, CAM & Uitility
Charges 423.78]  1,559.94| 1,289.21 - -
Repairs & Maintenance 5.66 19.16 50.54 - -
Shortage / Excess 1.79 12.18 8.98 -
Subscription &
Membership Fees 0.14 3.74 470 - -
Watch & Ward Expenses 10.58 43.53 34.04 - .
TOTAL 1,300.31 4,541.32]  3,544.04 0.15 6.15 8.52]
ANNEXURE 27
DIVIDEND PAID / PROPOSED (Rs. in Lacs)
- Upto For the year ending on
PARTICULARS 30.06.2016 | 31.03.2016 |31.03.2015]31.03.2014]31.03.261 3] 31.03.2012

The Company has not proposed or paid Dividend to Equity Shareholders during these period
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ANNEXLURE 2
ACCOUNTING RATIOS

{Rs. in Lacs, Except Per Share Data)

' Upto : For-the year gnding. on:

PARTICULARS 30.06.2016 | 31,03.2016 |[31.03.2015]31.03.2014]31,08 201
Basic and Diluted
Earnings Per Share
Basic Earnings Per Share
{Basic EPS)
Profit for the period
attributable to the equity
Shareholders 920.89 2,141.58] 2,017.0 {0.15) {0.15) (8.52)
Number of Weighted
average equity shares Q.50 0.50 Q.50 Q.50 0.50 0.50
Par value per share 10 10 10 10 10 10
Earnings Per Share -
Basic 1,841.78 4,283.17] 4.034.02 {0.30) {0.30) (17.04)
Diluted Earnings Per
Share {Diluted EPS)
Profit for the period
attributable to the equity
Shareholders 920.89 2,141.58| 2,017.01 {0.15) {0.15} (8.52)
Nurmber of Weighted
average equity shares* 22082 2z20.82 220.82 0.50] Q.50 0.508
Par Value per share 10.00 10.00 10.00 10.00 10.00 10.00
Earnings Per Share -
Diluted 417 9.70 9.13 (0.30) {0.30) {17.04)
Net Asset Value Per Equity
Share
Net worth, as restated 7.283.92 6.,363.03] 4,221.45 {3.82} (3.67) {3.52}
Number of equity shares
cutstanding Q.50 Q.50 0.50 Q.50 Q.50 Q.50
Net Asset Value {(NAV}
per Equity Share 14,5667.85] 12,726.06| 8,442.89 {7.64) {7.34} {7.04)
Net Profit after tax, as
restated 920.8%9 2.141.58| 2.017.01 (0.15) {0.15) (8.52)
Net worth, as restated 7,283.92 6,363.03] 4,221.45 {3.82) {3.67) {3.52)
Return on Net worth (%)
for equity shareholders 12.64 33.66 47.78 {3.83} (4.09) (242.05)

*Pursuant to the scheme of demerger as approved by Hon'ble High Court, Appointed date of demerger was
April 1, 2014 and effective date is April 1, 2016. The Company allotted 22,082,608 Equity Shares to the
shareholders of the Mandhana Industries Limited on September 27,"2016. Therefore, considered as patential
equity shares for the purpose of calculating Earning Per Share - Diluted (As per Accounting Standard 20 issued
by ICAI} for the years ended March 31, 2015, March 31, 2016 and quarter erxded June 30, 2016. Subsequently,

50,000 equity shares held by promoter group is cancelled.
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Mote 1
Fixed A ule

AS AT 201

GROSS BLOCK DEPRECIATION ) Co MET BLOCK

w0, | DESCRIPTHON OF ASSET . .
COST AS AT ACDITIONS OELETION / COST AS AT UPTD | FOR THE DELETION UPTD. - |, . ASON AS ON
31.03.2018 ADJUSTMENT 30.08.2016 31032078 YEAR ENDED | ADJUSTMENT 062018 | 30082006 | 31032018

(I} TANGIBLE ASSETS

1 | Gapita) Expenditure on 1,638.30 11 08 - 1.650.40 Im.43 38 72 - 38,21 1338 | 1238m
Computers & Acesaaries 7465 o - TI5 56 70,30 56 - 75,35 620 TR
Office Equpments 132.06 120 - 13325 5.01 70, - 58.95 75.27 B4.04
Air Canktaoners 3433 - - 433 588 1, - 11.50 22,83 24,45

5 | Fuminye & Eixtire 1076.81 5871 - T148.64 149,53 5. : 175,71 572392 82940
TOTAL 2.099.27 5291 - 08218 ¥ 655 - SELTT T4 | savioe
PREVIGUS YEAR TOTAL | 743493 564,35 - 3.995.27 288,53 780 68 - 578,21 242106 ] 214639

{1l} INTANGIBLE ASSETS

1 | Computer Soltware 57.75 .85 - 55730 I 95 2.90 - 13.85 45.84 46 81
TOTAL : 5775 95 - 55.70 1055 290 - 1388 4554 4681
PREVIOUS YEAR TOTAL : 3591 21.84 . 5775 1.73 D22 : 10.95 46.81 3419
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AS AT MARCH 31, 2016

SR GROSS BLOCK, . _  DEPRECIAT
. DESCRIPTION OF ASSET COSTAS AT | J— I DELETION 7 l BOSTAGAT UP TG l FOR THE YEAR |, DELETH
31.03.2015 ADJUSTMENT | 31.03.2016 | L
{!) TANGIBLE ASSETS
1| Gaptal Bxpendiure on Henxed 1,474,458 164,84 1.639.30 155.02 1547 300,49 1.238.81 1.319.44
Eomputers § Accessxies 99.97 4.68 114.65 311 33, 1030 44.35 52,05
Office Equipments 121,08 0.8 132.06 24.3 23, 48.01 Bhod 56,71 |
Air Conditkners 2185 .46 4.33 5.0% A8 EED) 7445 16.81 |
Furniture & Fixue 717.55 361,38 1.570.83 1.0 62,50 743,53 929.40 50.52 |
TOTAL 2.434.93 554,35 2.995.27 20853 7E5.60 578.21 T471.06 7.146.058
PREVIOUS YEAR TOTAL ; 1.909.31 525 62 2,434.91 55.04 233.49 208,53 214540 1,H54.27
(1) INTANGIBLE ASSETS
T ] Computer Software X .84 5775 77 ¥ 15,55 [T TR
TOTAL: 35 184 517 17 927 1095 46,80 34.19
PREVIDUS YEAR TOTAL . 810 7.61 5.9 ! 1.72 1.73 3419 00
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A5 AT March 31, 2015

R GROSS BLOCK DEPRECIATION NET BLOCK
NO. - DESCRIPTION OF ASSET mm Tl ADDITIONS oe:.rnow cosmsxr ON
31.63.2014
{1} TANGIBLE ASSETS .
1 ] Capital Expenditure on Rented 134394 131,32 147446 2332 13168 155,01 1.319.45 131882
Premisas
Z | Computers & Accetsories E5.97 34.04 . 59.56 11.07 2612 3713 6283 Fa
CFfice Equipments W50 30 58 - 121.08 EXE] 7057 2430 96,78 £.77
4§ Air Conditioners 21,85 - - 2186 0.6 415 5.04 1662 0.97
5 | furniturs & Freturs 367.68 326.67 717.55 16.08 56.85 67.03 B50 57 3TI.ED
TOTAL : 1,509 30 525 61 243491 55.03 233,48 286 51 2146.40 1,854,277
{mn INTANGIBLE ASSETS
| 1 | Comparer Software | £.10 | 27.81 [ | 35.91 1 ool [ 172 1 | 1.73 | 3419 | 8.09 |
TOTAL ; ! 810 | 2787 | Al 35.91 | 0.01 | 172 | Al 1.73 1 34.12 | g |
Mar: 4
NIL
AS AT March 31, 2013
NIL
March
MIL
132
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MANAGEMENT DISCUSSION AND ANALYSIS

You shoufd read the foilowing discussion of our financial condition and results of operations together with
our financial statements for the fiscals 2012, 2013, 2014, 2015 & 2016 and quarter ended June 30, 2016,
inciuding the notes thereto and the report thereon. These financial statements prepared in accordance with
indian GAAP, the Companies Act and the SEBI (ICDR) Reguiations and restated as described in the report of
our auditors dated September 27, 2016 have been inciuded in this Information Memorandum under
“Financial information”, You shouid aiso read the section titled "Risk Factors”, which discusses a number of
factors and contingencies that could impact our financiai condition and resulits of operations.

Cur Industry

The Indian Retail Industry has emerged as one of the fastest growing industries. It accounts for over 10 per
cent of the country's Gross Domestic Product (GDP} and arcund 8 per cent of the employment, India is the
world's fifth-largest global destination in the retail space. {Source: IBEF)

The Indian retail industry is estimated at USD 550 billion with apparel constituting around 8% of the total
market size i.e. USD 44 billion {Rs.2640 billion). The apparel industry in India can be divided into two
segments - "Ready-To-Stitch” ("RTS") and Ready-To-Wear {"RTW"). RTS currently comributes
approximately 30 % of the overall apparel industry, but its share is fast declining, with the increasing
availability of RTW apparels in various colors, sizes and patterns. Also, the lack of spare time left with
censumers to go through the entire process of buying fabric and getting it stitched has helped the RTW
segment to grow. Increasing organized retail penetration and popularising mall cuiture has also led the
growth of the RTW segment.

The domestic Indian apparel market can be divided into three broad segments —~ men’s apparels, women's
apparels and kid's apparels.

Men's apparel - Men’s apparet market size is estimated to be around Rs.1148 billion and contributed
approximately 42 % to the overall apparel industry in 2015. It is the most penetrated segment in the
domestic apparel market. (Source: india Business of Fashion Report 2016 / Images Group)

Women's apparel - Women's apparel market size is estimated to be around Rs.1024 billion in FY15, Its
share in the domestic apparel market is around 38% in 2015. The robust growth in this segment can be
attributed to the increase in the consumption of apparels due to the rising income levels, working women
and more college going females. Also, the changing consumer preference and easy availability of RTW
apparel in various colors, size and patterns as a result of increase in retail services, has enabled this
segment to grow at a rate higher than the industry average. (Source: India Business of Fashion Report 2016
/ images Group)

Our Business

MIL, the Demerged Company had entered into global exclusive Brand License Agreement with "Being
Human - The Salman Khan. Feundation” on December 23, 2010 effective from January 1, 2011 to use
trademark & logo of “Being Human™ for all clothes range/clothing lines.

Post approval of Scheme, MIL and The Saiman Khan Foundation agreed to terminate the erstwhile Brand
License Agreement vide Termination Agreement dated August 24, 20716 and simultaneously our Comparty
entered into global exclusive Trademark License Agreement on even date to design, manufacture, retail
and distribute men’s wear, women's wear and accessories under “Being Human™ trademark until March 31,
2020.

Our Products
We offer a comprehensive line of fashion apparels for men‘s wear, women's wear and accesscries under the
‘Being Human’ brand.

a. Men’s Category: T-Shirts {Crew & Polo}, Shirts, Jackets / Suits / Blazers, Hoody, Sweaters, Denim,
Ching, Track Pants, Track shorts, Pyjamas, Vest, Boxers & Underwear and Socks

b. Women's Category: T-Shirts {Crew & Palo}, Shirts / Blouses / Tops, Jackets, Hoody, Sweaters,
Denim, Chings, Track Pants, Track Shorts, Pyjamas, Dress, Undergarments, Skirts, Shrugs, Shorts,
Leggings / Jeggings :

¢. Accessories: Belts, Wallets, Flip flops, Wristbands, Scarf/Stole, Caps
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As on September 30, 2016, our Company distributes Being Human Clathing through 537 retail selling
points. Our distribution network comprises of 28 company awned exclusive brand outlet, 29 franchisee
owned exclusive brand outtet including four overseas stores, 253 point of sales in domestic shop-in-shops
forming part of large format stores {LFS} and muiti brand outlet (MBOs), 12 distribution partners catering
to 220 retailers and 7 online e-commerce selling points. Further, our Company also selfs in international
markets.

Our Competitive Strengths

We believe that the fotlowing are our key competitive strengths, which distinguish us from other players in
the industry and are decisive to our continuing success:

Strong brand recall ‘Being Human'

Salman Khan is the owner of the brand ‘Being Human’

Wide network of stares

Understanding consumer preferences

Presence across premium and value segments

Complementing our retait stores by online distribution and other omni channel piatforms

g. Strong back-end with in-house designing, and healthy relationships with third-party vendors,

moaoop

Our Strategies

We plan to continue to strengthen our position as a retailer of ‘Being Human’ products so as to reach out to
a larger consumer base. Following are some of the key focus areas that will help us achieve our goal:

+ Continue to maintain our focus on long term relationships with *Being Human'’
+ increase geographic penetration of 'Being Human' brand
= Target the growing segments

For further details on our Competitive Strengths and our Strategies, please refer to the section titled "Our
Business Overview’ beginning on page no. 67 of this Information Memorandum.

Factors Affecting Our Results of Operations
Our business and results of operations are affected by a number of factars, including the following:

Our ability to maintain business relationship with the *Being Human - The Salman Khan Foundation’;
Our ability to raise additional financing in the form of debt and/or equity;

Our ability to maintain and enhance the ‘Being Human’ brand;

Our ability to expand footprints in India & Overseas;

Our ability to identify changing fashion trends or any reduction in consumer demand;

Our ability to respond to competition in the fashion/retail industry;

Our ability to manage working capital, predominantly the inventories and receivables;

Our ability to attract and retain key personnel;

Our ability to maintain relationship with the Third Parties Stores and Vendars;

Our ability to apply for and/or receive consents/ renewals of certain statutory approvals and
licenses;

Changes in the Government policies and/or regulatory environment

x TrSJemoao o

For further details, please refer to the section titled 'Risk Factors' beginning on page no. 9 of this
Information Memaorandum.

SIGNIFICANT ACCOUNTING POLICIES AND PRACTICES

A. BASIS OF ACCOUNTING
These financial statements have been prepared on an accrual basis and under historical cost
convention and in compiiance, in aif materiat aspects, with the applicable accounting principles in

-===india, including the accounting standards notified under the refevant provisions of the Companies

- ch.t;‘ 013.

AP
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{i) Revenues/Income and costs/Expenditure are generally accounted on accrual, as they are
earned or incurred.

(it  Sale of Goods is recognized on transfer of significart risks and rewards of ownership which
is generally on the dispatch of goods.

USE OF ESTIMATES:

The preparation of financial statements in conformity with generally accepted accounting principles
requires estimates and assumptions to be made that affect the reported amounts of assets and
liabilities on the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Differences between actual results and estimates are
recognized in the period in which the results are known / materialized.

FIXED ASSETS

a. The Gross Block of Fixed asset is recorded at cost, which includes duties and other identifiable
direct expenses up to the date of commissioning of the assets and wherever applicable is net of
credits available under CENVAT and VAT schemaes.

b. Incidental expenditure including interest on loans during construction period is capitalized up
to the date of actual put to use.

¢. Profit/ Loss on the sale of fixed assets is accounted for in the Profit and Loss Account and
credited/debited respectively to profit and loss account.

d. Imangible Assets are stated at cost of acquisition less accumulated amortization.

DEPRECIATION

Tangible Assets

a. Depreciation on fixed Assets is charged as follows :

i) Depreciation on Fixed assets is provided base on useful life of assets as prescribed by

schedule [ to the companies Act 20713 or reassessed based on management evaluation.
[ncase of foliowing assets useful life is different than those prescribed in schedule Hto
The Companies Act, 2013,

The useful life of the assets are as follows

Tangible Assets

Assets Classification Useful. life assessed by management
Office & Factory Equipment's 6-8.5 years
Furniture &fixtures 11-13.5 Years
Capital Expenditure on rented Premises 10-12 Years
Computer & ACcessorias 3.5-4.5 Years

intangible Assets

These are amortized as under _
Assets Classification -Ameortization . UERT
Computer Software Qver the perjod of 5 Year

b. On additions to the fixed assets made during the year, depreciation is provided on pro-rata
basis, with reference to the date of addition.

¢. Ondeletion or sale of assets, no depreciation is provided.

INVESTMENT

Investments are classified into Current and Long-term Investments. Current Investments are stated
at lower of cost and fair value, Long-term [nvestments are stated at cost. A provision for diminution
is made to recognize a decline, other than temporary in the value of Long-term I[nvestments.
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However, fixed income long term securities are stated at cost, less amortization of
premium/discount and provision for diminution to recognize a decline, other than temporary.

G. INVENTORIES
Finished goods are valued at cost or net realizable whichever is lower.

H. FOREIGN CURRENCY TRANSACTION
a. All transactions in foreign currency are recorded at the rates of exchange prevailing on the
dates when the reievant transactions take place.

b. Monetary items denominated in foreign currency are restated at the exchange rate prewvailing
at the year-end and the overall net gain / loss is adjusted to the profit & [oss account.

c. Inrespect of Forward Exchange contracts entered into to hedge foreign currency risks, the
difference between the forward rate and exchange rate at the inception of the contract is
recognized as income or expense over the life of the contract. Further, the exchange
differences arising on such contracts are recognized as income or expenses along with the
exchange differences on the underlying assets/liabilities on the reporting date. Profit or loss
on cancellations/renewals of forward contracts is recognized during the year.

L. EMPLOYEE BENEFITS:
a. Defined Contribution Pian:
Contribution to provident fund is accounted on accrual basis with corresponding contribution to
recognized fund.

b. Company does not have any policy for Leave Encashment or any other pension plans/schemes.,
All the unused leaves outstanding as on 31% December gets lapsed and does not get
accumuiated.

M. BORROWING COST:
Interest and other cost in connection with the borrowing of funds to the extent related / attributed
to the acquisition / construction of qualifying fixed assets are capitalized up to the date when sich
assets are ready for its intended use and all other borrowings cost are charged to revenue,

N. OPERATIONAL LEASE:
Operational tease payments are recognized as an expense in Profit & Loss accounts on accrual
basis. Lease payments relating to project under development are capitalized to respective projects.

0. PROVISION, CONTINGENT LIABILITIES AND CONTINGENT ASSETS:
Contingent Liabilities are not recognized, but disclosed in the case of

a} A present obligation arising from a past event, when itis not probable that an outfiow of resources
will be required to settle the obligation.

b} A possible obligation, when the probability of outflow of resources is reasonably certain.

Contingent Assets are neither recognized, nor disciosed. Provisions, Contingent Liabilities and
Contingent Assets are reviewed at each Balance sheet date.

I, INCOME TAX
b. Current Tax: Provision is made for Income tax under the tax payable method based on the
ltability as computed after taking credit for allowances and exemptions. Current Tax provided
for the year is aiso net of MAT Credit available under the |.T Act.

b. Deferred Tax : Consequent to the Accounting Standard 22- Accounting for Taxes on Income
becoming mandatory effective from 1% April, 2002, the differences that resuit between the
profit offered for income tax and the profit as per financial statements are identified and
thereafter a deferred tax asset or deferred tax liability is recorded for timing differences,

:-.- the differences that originate in one accounting period and reverse in another, based on
Ry effect of the aggregate amount being considered. The tax effect is calculated on the
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accumulated timing differences at the end of an accounting period, based on prevailing enacted
regulations.

P. IMPAIRMENT OF ASSETS
As at each Balance Sheet date, the carrying amount of assets is tested for impairment so as to
determine,

a) The provision for impairment loss, if any required or,
b) The reversal, if any, required of impairment loss recognized in previous periods.

Impairment loss is recognized when the carrying amount of an asset exceeds its recoverable
amount. Recoverable amount is determined,

a) Inthe case of an individual asset, at the higher of the net selling price and the value in use.

b) Inthe case of a cash-generating unit, {a group of assets that generates identified independent
cash flows), at the higher of the cash generating unit’s selling price and the value in use.

(Value in use is determined as the present value of estimated future cash flows from the continuing
use of an asset and from its deposal at the end of its usefui life)

RESULTS OF OPERATION

Qur Company was incorporated on February 12, 2011, until April 1, 2014 {Appointed Date), our Company
was not in active business operations. Accordingly, our historical operational data for fiscals 2012, 2013
and 2014 are different from our results of operations pest Appeinted Date.

Revenue

Our revenue from operations comprises of sale of garments & accessories across India and Overseas. For
the quarter ended June 30, 2016 sales revenue accounted for Rs. 5371.95 lacs, whereas for fiscal 2016 &
2015 sales revenue was Rs. 21,812.68 lacs & Rs. 17,188.55 lacs, respectively.

Other Income
Other Income includes Income from foreign exchange fluctuation, discount received, miscellaneous income
etc.

Expenses
Our expense comprises of cost of Sales, employee benefit expenses, administrative expenses, finance costs
and depreciation.

The following table sets forth our expenditure in Rupees as a percentage of total revenue for the periods
indicated:

Particulars
o : A linls b R

Cost of Sales 2,092.85| 11,508.87 7.968.90

% of total revenue 38.82 52.47 46.12 NA
Emplcyee Benefit Expenses 450.82 1.867.50 1,340.28 -
% of total revenue 8.36 8.51 7.76 NA
Administrative Expenses 1.300.31 4.541.32 3,544.04 0.15
% of total revenue 24.12 20.70 20.51 NA
Interest and Financial Charges 49.38 442.73 1,074.62 -
% of total revenue 0.82 2.02 622 NA
Depreciation & Amortization 89.46 298.90 235.21 -
% of total revenue 1.66 1.36 1.36 NA

Cost of Sales

Cost of Sales represents purchase of stock and change in inventery under the brand ‘Being Human'. We

generally do not enter into agreements with our third party manufacturers from whom we buy finished

products for sale and typically transact business on an order-by-order basis. During the quarter ended June
,—-_:;:::‘::—_:.\
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30, 2016, fiscal 2016 and 2015, cost of sales constituted 38.82%, 52.47% and 46.12% of total expenditures,
respectively.

Employee Benefit Expenses

Employee benefit expenses comprises of employee salaries and beonuses, contribution to employee’s
provident fund and other funds, staff welfare expenses and employee benefits. Employee Benefit Expenses
account for 8.36% of total revenue for the quarter ended June 30, 2016 and 8.51% & 7.76% for the fiscal
ended March 31, 2016 & 2015, respectively.

Administrative Expenses

Administrative Expenses comprises of administrative, marketing and branding, miscellaneous
expenditures, This includes rent, repairs to computer, civil and others, insurance premiums, legal and
professionai fees, travelling and conveyance expenses, legal & license fees, advertisement and marketing
expenses and miscellaneous expenses, Administrative Expenses account for 24.12% of total revenue for
the quarter ended June 30, 2016 and 20.70% & 20.51% for the fiscal ended March 31, 2016 & 2015,
respectively,

Finance Costs

Finance costs comprises of interest paid to banks, delay payments to vendors and interest on security
deposits paid to distributors. Our finance cost account for 0.92% of total revenue for the quarter ended
June 30, 2016 and 2.02% & 6.22% for the fiscal ended March 31, 2016 & 2015, respectively.

Depreciation

Depreciation on fixed assets for the quarter ended June 30, 2016 and fiscal ended March 31, 2016 and
2015 is pravided as per Schedule I of Companies Act, 2013 on the basis of the useful life to compute
depreciation.

Profit before tax, as restated

Profit before tax rose fram Rs. 3,116.65 lacs during the fiscal 2015 to Rs. 3.276.20 lacs during the fiscal
2016. Profit before tax for the quarter ended June 30, 2016 is Rs. 1,408.31 lacs. The growth in profit
before tax results into better performance and efficiency in operations.

Tax

An increase in Profit before tax results into rise in provision for tax from fiscal 2015 to 2016. As per
financials Provision fer Current Tax rose from Rs. 1,055.76 lacs to Rs. 1,137.63 lacs during the fiscal 2015
to 2016. Pursuant to demerger, deferred tax provision for the fiscal 2015 is calculated on the basis of
difference in book value of fixed assets as on March 31, 2015. Therefore, Deferred Tax Provision for fiscal
2015 is Rs. 39.88 lacs, Rs. 3 lacs is reversal of deferred tax provision for fiscal 2016 and Rs. 7.41 lacs is
reversat of deferred tax for the quarter ended June 30, 2016.

Profit after tax

Profit after tax rose from Rs. 2,017.01 lacs during the fiscai 2015 to Rs. 2,741.58 lacs during the fiscal
2016. Profit before tax for the quarter ended June 30, 2016 is Rs. 920.89 lacs, The growth in profit before
tax resuits into better performance and efficiency in operations.

Additional Information

a.  Certain Qualifications and Emphasis of Matters Noted by Auditors
The Companies {Auditor’s ‘Report} Order, 2003 {("CARO") for the quarter ended June 30, 2016
contains certain auditors’ remarks. The table below sets out the remarks of the Auditor and the
management’s response to such remarks:

Sr. No. Remarks Management’s Response

1. Discharge of Statutory Dues: According w the | Pursuant to the Scheme, the income
information and explanaticns given to us, in respect of | tax liability of MRVL has to be
statutory dues, details of dues of Income-tax which have | assessed separately from the
not been deposited as on June 30, 2016 on account of | Appointed Date. The income tax

disputes are given below: returns for the fiscal 2015 need w be
revised and for the fiscal 2016
Nature of Period to Amount remains to be filed. Therefore, income
Dues which it {Rs. in Crs) tax dues outstanding as per books on
refates - 1. even date remain unpaid.
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Sr. No. Remarks - Marniagement's- Response * - -
Income | Corporate |_FY 2014-15 10.59
Tax Act, Tax FY 2075-16 11.38
1961 April to June 495
2018
2. Delay in repayment of dues to Banks: In our opinicn and | Pursuant to the Demerger, procedure

according to the information and explanations given to us, | of assignment of Term Loan from MIL
the company has delayed in repayment, of dues te bark | to MRVL was under progress,
during the quarter ended June 30, 2016. As atthe quarter | therefore said installment was unpaid.
ended, the company has delayed inrepayment of Rs. 2.50 | As of date the account stands
crores towards term loan taken from Axis Bank. transferred to our Company and has
been regularised.

3. The quantum of dues to small scale industrial undertaking | The Company is unable to classify
is not determined vendors under micro, small and

medium enterprises.

Unusual or infrequent events or transactions including unusuai trends an account of business
activity, unusuai items of income, change of accounting policies and discretionary reduction af
expenses etc.

There have been no unusual or infrequent events or transactions that may be described as “unusual”
or “infrequent” and may have taken place during the last three years, except as disclosed in this
Information Memorandum.

Significant economic changes that materially affected or are likely to affect income from continuing
aperations;

Except as described herein and in “Risk Factors”, there have been no significant economic changes
that could affect our income from continuing operations.

Known trends or uncertainties that have had or are expected to have a material adverse impact on
sales, revenue or income from continuing operations;

Except as described in this nformation Memorandum in general and "Risk Factors” and this section
in particular, to the best of our knowledge and belief, there are no known trends or uncertainties that
have or had or are expected to have any material adverse impact on our revenues or income from
continuing operations.

Future changes in relationship between costs and revenues, in case of events such as future
increase in labour or material costs or prices that wiil cause-a material change are known;

Other than as described in this section and the sections "Risk Factors” and “Our Business”, to our
knowledge, there are no known factors which wili materially impact the future reiationship between
our costs and revenues.

The extent to which material increases in net sales or revenue are due to increased sales vaiume,
introduction of new products or services or increased sates prices;

The “Resulits of Operations” above discusses any increases or decreases in aur revenues for Fiscal
2016 compared to Fiscal 2015 due to, amongst other factors, increased sales voiume, introductian
of new products and/or increased sales prices, as applicable to our business and our resuits of
operations for the periods discussed.

Total turnover of each major industry segment in which the issuer operated;
Our Company predominantly operates in a single segment and hence no separate industry segment is
required to be reported under Indian GAAP.

Status of any publicly anncunced new products or business segment;
We have not announced and do not expect to announce in the near future any new products or
business segments.

Any significant dependence on a single or few vendors or customers;

To our knowledge, apart from the details provided in the “Risk Factors” we do not depend on any
particutar vendors or customers,
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5 Competitive conditions.

We operate in a competitive environment. For further details, please refer to the discussions of our
competition in the section titles "Risk Factors” beginning on page 9 and section titled "Qur Business
Overview" beginning on page 67 of this Information Memorandum.
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SECTION VI - LEGAL AND OTRHER INFORMATION

OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS

This section should be read in conjunction with the Section “Risk Factors”.

Except as described below, there are no:

Material outstanding litigations, suits or criminal cr civil prosecutions, proceedings or liabilities
against our Company, our Directors, our Promoter and our Group Companies whose outcome could
have material adverse effect on the position of our Company.

Defaults, non-payment or overdue of statutory dues, institutional/bank dues and dues payable to
holders of any debentures, bonds and fixed deposits, other unclaimed liabilities against our
Company or Directors or Promoter or Group Companies.

Pending proceedings initiated against our Company Promoter, Directors or Group Companies for
ecohomic offence

Further, no disciplinary action has been taken by SEBI or any stock exchanges against our
Company, our Directors, our Promoter and Group Companies.

This section has been divided into eight parts.

Part | Contingent Liabilities of our Company

Part Il Litigation involving our Company

Part 1l1 Litigation involving our Directors

Part IV Litigation involving our Promoters

Part V Litigation involving our Group Companies

Part VI Penalties imposed in past

Part VIl Amounts owed to small scale industries and other creditors by our Company

Part vill Material Developments occurring after last balance sheet dated June 30, 2016 of our
Company

PART | - CONTINGENT LIABILITIES OF OUR COMPANY

There are no contingent liabilities disclosed in our audited financial statements, as per Indian GAAP
as of June 30, 2016. For further details, see the notes to our financial information under the section
titled "Financia! Information” on page 107 of this Information Memorandum.

PART Il - LITIGATION INVOLVING CUR COMPANY

A

All)

LITIGATION AGAINST OUR COMPANY
CIVIL PROCEEDINGS

There are no civil proceedings against our Company except the following case which is deemed as
transferred from Mandhana Industries Limited to our Company as a resuit of the Scheme.

An Arbitration Petition bearing no. 921 of 2015 was filed In The High Court of Judicature at Bombay
by Anand Vilia Co-operative Housing Society Ltd. & 9 Others (“Petitioners”) under section 9 of the
Arbitration and Conciliation Act, 1996 against Parinee Reaity Private Limited ang 7 others inciuding
Mandhana Industries Limited being the Respondent No. 2 in the said Arbitration Petition
("Respondents”}.

The said Arbitration Petition was disposed of vide Order dated October 20, 2015 passed by Hon'ble
Shri Justice R.D. Dhanuka ("said Order”). Under the aforesaid Order no refiefs are sought for, by the
Petitioners against the Respondent No. 2 i.e. Mandhana Industries Limited.

Aggrieved by the said Order, the Original Respondent Nos. 1 and 8 in the Arbitration Petition filed
appeals before the Hon'ble High Court, Bombay.
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Appeal No. 397 of 2016 was filed by Respondent No.1 i.e. Parinee Reality Private Limited and
Appeal No. 418 of 2016 was filed by the Respondent No.8 i.e. Mr. Atul V. Madan,

Both the Appeals are penb‘ing for admission before the Hon'ble High Court, Bormbay.
B. LITIGATION BY OUR COMPANY
B(}  CIVIL PROCEEDINGS
1. A Special Civil Suit bearing No 30 of 2016 has been fited by our Company in The Court of Civil Judge,
(SD} at Palghar against (i) iconic Fashion Retails Pvt, Ltd; (ii) Mr. Pawan Khamdelawal; and (iij) Ms.
Pramila Khamdelwal inter alia for the recovery of the sum of Rs. 8,20,381/- alongwith interest @18%
from the date of filing the suit till payment for non-payment in respect of the Being Human goods
procured by the Defendants to be sold by them in their mutti brand outiet. The suit is currently pending
for hearing.
PART IH LITIGATION INVOLVING QUR DIRECTORS
C. LITIGATION AGAINST OUR DIRECTORS
There are no Litigations instituted against our Directors.
C(1}.  INCOME TAX NOTICES AGAINST OUR DIRECTORS AND DISPUTED INCOME TAX DEMAND
1. Ms. Sangeeta M. Mandhana

As per the income Tax Website foliowing demand is payable by Ms. Sangeeta M. Mandhana

AY, Section Demand Identification No Date of Cutstanding
Demand -Demand
A Amount in Rs.
2013-2014 143(1a) { 2074201337021500152T 07/08/2014 25.330

Ms. Sangeeta M. Mandhana has made an oniine application disagreeing with demand as credit for
Tax Deducted at Source has not been given,

C(IB. NOTICES AGAINST CUR DIRECTORS

Except for Legal Notices listed at G(V)(2) against (i) Ms. Sangeeta MMandhana and (ii) Mr. Priyavrat
Mandhana and G(V}(6) there are no other Notices that have been received by our Directors.

D. LITIGATION BY OUR DIRECTCORS
There are no Litigations instituted by our Directors.
PART IV - LITIGATION INVOLVING OUR PROMOTERS
E. LITIGATION AGAINST CUR PROMOTERS
E{  CIVIL PROCEEDINGS

Except for the civil proceedings stated in G()(1) filed against (i} Mr. Purushottam C. Mandhana and
{ii} Mr. Biharital C. Mandhana there are no other outstanding litigations against our Promoters.
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1.

EQ)

[INCOME TAX NOTICES AGAINST OUR PROMOTERS AND DISPUTED iINCOME TAX DEMAND
Mr. Purushottam C. Mandhana

As per the Income Tax Website following demand is payable by Mr. Purushottam C. Mandhana

AY. Section Demand identification No - | - Dateof - Qutstanding.
2013-2014 | 743(1a) | 20142013370158536947 | 21/07/2014,

Mr. Purushottam C. Mandhana has made an online application disagreeing with demand as credit for
Tax Deducted at Source has not been giver.

Mr. Biharilal C. Mandhana

As per the Income Tax Website following demand is payable by Mr. Biharilal C. Mandhana

AY. Section | Demand identification No- |- Dateof. -~
2074-2015 | 143(1a) | 207420143705554861271 | 02/0172015 5,450

Mr. Biharifal C. Mandhana has made an online application disagreeing with demand as short credit
for Tax Deducted at Source has not been given.

Mr. Manish B. Mandhana
As per the income Tax Website foliowing are the demands payable by Mr. Manish B. Mandhana

AY. Section Demand identification No . | -Datec
TN pemand

2014-2015 | 143(1a) | 20152014370181401867 10/06/2015 g, 783,640
2015-2016 | 143(1a) | 2015201537065570924T 22/12/2015 8,307,810
Totai 13.091,550

Mr. Manish B. Mandhana has made online applications disagreeing with demand as credit for Tax
Deducted at Source has not been given.

NOTICES AGAINST CUR PROMOTERS

L egal Notice dated July 14, 2016 u/s 138/141 of the Negotiable instruments Act, 1887 has been
received by Mr. Purushottam C Mandhana from IFCI Venture Capital Funds Limited for return of
cheque for a sum of Rs. 1,10,00,000/- under the Loan Agreement dated 27.09.2013 entered into
with IFCH Venture Capital Funds Limited.

Legal Notice dated July 14, 2016 u/s 138/147 of the Negotiable instruments Act, 1887 has been
received by Mr. Manish B. Mandhana from IFCI Venture Capital Funds Limited for return of cheque
for the sum of Rs. 1,10,00,000/- under the Loan Agreement dated 27.09.2013 entered into with
IFCt Venture Capital Funds Limited.

A Demand Notice dated November 25, 2016 has been received by Mr. Purushottam C. Mandhana
from IFCI Venture Capital Funds Limited for overdue amount of Rs. 2,36,58,724/- towards the
personal loan of Rs. 10 Crs obtained from them. The matter is being discussed.

A Demand Notice dated November 25, 2016 has been received by Mr. Manish B. Mandhana from iFCl
Venture Capital Funds Limited for overdue amount of Rs. 2,35,10,944/- towards the personat foan
of Rs. 10 crs obtained from them. The matter is being discussed.
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Legal Notice dated June 20, 2016 received by Mr. Manish Mandhana from STCI Finance Limited on
account of a shortfall in the top up margin for the Sale of Shares of Mandhana industries Limited.
The loan against shares was sanctioned vide LOI Ref No. STCI/LAS/MM/2015-16/1816 dated 4t
March, 2016 for the principal amount of Rs. 15 ¢rs. STCI has invoked and sold certain number of
shares provided as coilaterals and thereby reducing the total outstanding to Rs 1.76 crs. as on
September 30, 2016,

Legal Notice dated September 22, 2016 received by Mr. Purushottam C Mandhana from Allahabad
Bank for dishonor of cheques aggregating to Rs. 17 Crores. Mandhana Industries Limited has sent
its response to the aforesaid Notice.

Legai Notice listed at G(V}{1) has been received by our Promoters {) Mr. Biharilal C. Mandhana and
(i} Mr. Purushottam C. Mandhana,

Legal Notice fisted at G{V}(2) has been received by our Promoters (i) Mr. Manish B. Mandhana (ii) Mr.
Biharilal C. Mandhana; (iii} Mr. Purushottam C. Mandhana and {iv) Purushottam C Mandhana HUF.

Legai Notice listed at G(V){3) has been received by our Promoter Mr, Purushottam C. Mandhana.

Legal Notice listed at G{V}(6) has been received b y oL Promoters (i) Mr. Purushottam C. Mandhana
(i) Mr. Biharilal C. Mandhana; {iii) Mr. Manish B. Mandhana.

LABOUR PROCEEDINGS AGAINST OUR PROMOTERS

Except for the labour proceedings stated

(i) G () (6} filed against {i) Mr. Purushottam C. Mandhana (i) Mr. Biharilal C. Mandhana and {iii)
Mr. Manish B. Mandhana, and

(i} G (i) (7) () Mr. Purushottam C. Mandhana {ii) Mr. Bibarilal C. Mandhana and (iii) Mr. Manish B.
Mandhana

there are no other outstanding proceedings against our Promoters.

LITIGATION BY OUR PROMOQTERS

There are no litigations filed by our Promoters.

PART V. LITIGATION INVOLVING OUR GROUP COMPANIES

G.

G

G(I1}

LITIGATION AGAINST OUR GROUP COMPANY
CIVIL PROCEEDINGS

A Summary Suit bearing No 02 of 2016 has been filed in The Court of Principal. SR. Civil, Vapi by
Mr. Prahiad Kashiram Patel partner of Messer Umyia Acid and Chemical Co. GIDC Vapi for
outstanding bills for the period October 01, 2014 to May 21, 2015 against (i Mandhana Industries
Limited; (ii} Mandhana Dyeing (unit of MIL); (iii} Mr. Purushottam .C. Mandhana; and (iv} Mr. Biharilat
C Mandhana for recovery of the sum of Rs. 703,855/-and interest and costs as decided by the
Hon'ble Court. The Pilaintiff has signed a memorandum of settiement dated 23.03.2016 but has
subsequently retracted. Mandhana industries Limited is in the process of taking necessary steps to
defend itseif,

CRIMINAL PROCEEDINGS

A criminal complaint registered as CC. No 16/CW of 2004 has been filed in the Court of the Learned
Chief Metropolitan Magistrate At Esplanade, Mumbai, by Asst. Commissioner of Customs,
Prosecution Cell {Appraising), v/s. (1) Mandhana industries Limited; {2} Mr. Shashikant G. Mandhana
and (3} Mr. Sudhakar S Jamshandekar u/s 132 of the Customs Act, 1862 and u/s 135(1} (a) {ii) of
the Customs Act, 1962 r/w Section 120-B of the Indian Penal Code 1860 for the alleged frauduient
drawback of Rs. 1,426,205/-.The matter is pending before the Court of the Learned
litan Magistrate At Esplanade, Mumbai.
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LABOUR PROCEEDINGS

A Complaint bearing UPL No 102/2016 has been filed with the Labour Court at Thane by Mr.
Prabhakar H Sabat u/s 28 of the Unfair Labour Practices r/w items 1{a), {b), {d). (e} & {f) of Schedule
V of MRTU and PULP Act dated February 27th, 2014 against Mandhana Industries Limited (Weaving
House). The Complainant has prayed inter alia for reinstatement with full back wages and continuity
of services w.e.f.08/08/2013 with ail consequential benefits and to pay the earmed wages for the
month of July till 7th August, 2013 and costs of Rs. 25,000/-. The parties are in the process of
settting the claim amicably.

A Complaint (ULP) No 88 of 2016 has been filed in The Industrial Court, Maharashtra at Thane before
Shri Shrikant. K. Deshpande, Member by the Textile Kamgar Sabha u/s 28 r/w items 9 and 10 of
Schedule IV of the MRTU & PULP Act, 1971 against Mandhana Industries Limited (Mandhana Dyeing
& Ors) on behaif of 153 employees who all of whom are not empioyees of the Mandhana industries
Limited. The Company has fited its reply stating that the complaint is not maintainable in law or in
fact. The Complaint is currently pending hearing.

Misc- Application (ULP} No 9 of 2016 has been fited in the 3™ Labour Court at Thane by Mr. Virendra
Dubey under items 1 {a} (b} {d} (e} (f) and (g) of Schedule IV MRTU & PULP Act, 1971 against
Mandhana industries Limited. A Memorandum of Settiement has been entered by the Parties and the
same has been submitted in court. A sum of Rs. 29,548/- has been paid to the Petitioner by
Mandhana Industries Limited. The final order is awaited,

A compiaint bearing App! (WCA) No 217/C-49/2015 has been filed before The Commissioner of
Workmen's Compensation at Thane by Mr. Rajeshkumar Ashok Mahato for 100% compensation for
loss of one eye for the sum of Rs. 1,016,592/- along with interest @12% p.a and penalty against
Mandhana industries Limited and United india Insurance Company Limited, Mandhana industries
Limited has filed its response. The Compiaint is currently pending hearing.

A complaint bearing No {IT} 12 of 2014 has been filed Before Shri C.G.Petkar, Member, Industrial
Tribunal, Maharashtra Mumbai against {i) Mandhana Industries Limited (i) Mr. Jogindarnath K
Mehra; (iii) Mr. Vijaykumr K Mehra; (iv) Mr. Tilakraj K Mehra; (v) Mr. Bhaskar S Wamar; (vi) Mr. Paras
L Veera by the Workmen represented by Ladhaku Garments Mazdoor Sangh for reinstatement of 22
workmen with all consequential benefits from their date of termination under Section 25 F {3} & {b)
of the industrial Disputes Act, 1947. Mandhana Industries Limited stand is that there is no employer
empioyee relationship, and the workers belong to the Job Contractor and therefore the compiaint is
not maintainable and the Company is in the process of filing-its reply.

A complaint bearing No C (ULP) No. 173 of 2016 has been filed in the industrial Court, Maharashtra
Mumbai against (i} Mandhana Industries Limited; (ii} Mr. Purushottam ¢ Mandhana; (iii) Mr. Bihariial
C Mandhana; {iv) Mr. Manish B Mandhana; {v) M/s Sainetra Enterprises; {vi) Mandhana Innovation
Centre {vii) Mr. Rahul Kadam-Manager by Akhil Bhartiya General Kamgar Union on behalf of 39
employees whose name appear in the Annexure A for unfair labour practices under section 28 R/W
item nos. 1 (a), (b}, 4 {(a) and 6 of schedule If and item nos.9 & 10 of Schedule IV of MR.T.U. &
P.U.L.P. Act, 197 1. The statement claims that Respondent no. 1, 5 7 6 are sister concerns having
functional integrity between them and are controlfed by the same management having same address
and work force, the employees of both establishments are inter-transferable without issuing formal
transfer fetter & without break in service, emplayees are not issued any leave card, attendance card,
salary slip, appointment letter etc., non-payment of bonus, overtime etc. illegal closure fockout.
Mandhana Industries Limited has filed its response stating that the persons mentioned in annexure
A are not employed by them and do not have any master servant relationship under existing
industrial law, premises at Sewri is owned by Mandhana industries Limited and given on Leave &
License to Sainetra Enterprises, Mandhana industries Limited provides job work to Sainetra against
job work purchase order, the leave & license agreement was rot renewed as Mandhana industries
Limited required the premises for its own use, further the job work arrangement was stopped as
Mandhana Industries Limited had to divert the orders to its Tarapur umit as its own permanent
workers had scarcity of work.

Certain employees of Sainetra Enterprises ciaiming to be empioyees of Mandhana industries Limited

have approached the Office of the Dy. Commissioner of Labour, who in turn has issued notices to {i}
Mandhana Industries Limited: (i) Mr. Purushottam C. Mandhana; (i) Mr. Biharilai C. Mandhana; and
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{iv) Mr. Manish B. Mandhana te fife its reply to the complaint received. Mandhana Industries Limited
is taking the necessary steps to address the notices received. The number of notices that ma y be
received in connection with the same matter is not quantifiabie at this point in time.

A complaint bearing No DYCI/MCITY/IDA/5/2016/2A/F/S Ward/Desk-20 has been fifed before the
Office of the Dy. Commissioner of Labour against (i} Mandhana industries Limited; {ii) Mr.
Purushottam C Mandhana; {iii} Mr. Biharilal C Mandhana; {iv} Mr. Manish B Mandhana; (v) M/s
Sainetra Enterprises; (vi) Mr. Rahul Kadam-Manager by Mr. Amir Jan Shaikh for reinstatement with
continuity of services and full back wages. The Corpany has filed its response wherein it has stated
that Mr. Amir Jan Shaikh is not an employee and his assumptions are untrue and that he is an
empioyee of M/s Sainetra Enterprises. Mandhana industries Limited is pursuing the matter. The
matter has been dismissed as the complainant did not pursue the matter in compliance with the law.,
A copy of the final order is awaited.

INCOME TAX NOTICES AGAINST GROUP COMPANIES AND DISPUTED INCOME TAX DEMAND

Mandhana Industries Limited
As per the Income Tax Website following are the demands payable by Manhana iIndustries Limited

ALY Section | Demand ldentification No Date of Qutstanding
: Demand ‘Demand
Amount
. - InRs.
2002-2003 | 143(1) | 2009200251015709312C | 21/03/2013 610,010
2003-2004 143(3) | 2010200351090110981C 31/03/2010 512,408
2004-2005 | 143(1) | 2009200451015709335C | 21/03/2006 835,858
2005-2006 | 143(1) | 2009200551015709343C | 08/12/2007 320,382
Total 2,278,658

Mandhana Industries Limited is in the process of resolving the tax demand, as per {T website for
above completed assessment years.

Mahan Synthetic Textiles Private Limited

As per the Income Tax Website following are the demands payable by Mahan Synthetic Textiles

AY, Section | Demand Identification No Date of Cutstanding
Demand Demand Amount
ifnRs,
420FR2014 143(3) | 2015201310010545856C | 11/03/2016 254,550

Private Limited
ALY, Sectior Demand Ideritification No Date of Demand Outstanding Demand

... Amount

: L in Rs,
2002-2003 220{2} 2014200237018153063C 25/07/2014 1,564
2004-2005 220{2) 2014200437018153076C 25/07/2014 184
*2006-2007 220{2) 2014200637018153082C 25/07/2014 15,300
*2008-2009 143(3} 2009200851015713143C 21/12/2009 8,716,024
*2011-2012 143{1a) 2011201110069874181C 06/02/2012 187,780
Total 8,830,852

*Mahan Synthetic Textiles Private Limited has vide its letter dated September 13, 2010 and August
08, 2014 addressed to the Income Tax Officer stated that the demands raised are not sustainabie
and to look into the matter.

Golden Seams [ndustries Private Limited

As per the Income Tax Website following demand is payable by Golden Seams Industries Private
Limited

nd awaits a response.

1.~ F‘
W
s
-~

'Gq?@éﬁ: Industries Private Limited has filed an Appeal before the Commissioner of Income
o)
Ve
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4. MW/s Baiaji Corporation

G(V)

As per the Income Tax Website following are the demands payable by M/s. Balafi Corporation.

AY Section | Demand ldentification No | i, Datg:
3009-2010 TT5(WE) | 2010200910051964895T | 17/03/2011 2.550
2009-2610 743(1a) | 2010200910051964884T.] 17/03/2011 183,650
2012-2013 143(3) | 2014201210013444863T | 23/03/2015 420
TOTAL 186,620

NGTICES AGAINST GROUP COMPANIES

Legal Notice dated June 21, 2016 u/s 176 of the indian Contract Act, 1872 for saie of pledged
shares has been received by (i) Mahan Synthetic Textiles Private Limited, (i} Mandhana Industries
Limited: (iii) Mr. Biharilal C Mandhana; (iv) Ms. Prema P Mandhana and (v) Mr. Purushottam C
Mandhana from IFCI Limited for remittance of dues for the sum of Rs. 3,39,39,794/- + interest
faiting which IFC! Limited will proceed to enforce/sale of the pledged security of 21,00,000 shares
of MIL {i.e. 10,50,000 shares of Mahan Synthetic Textiles Private Limited and 10,00.000 shares &
50,000 shares of MIL heid by Mr. Biharilal C Mandhana; Ms. Prema P Mandhana & Mr. Purushottam
C Mandhana respectively). IFCI Limited has invoked piedge on 10.00,000 equity shares out of
21,00,000 equity shares pledged with them.

Legal Notice dated September 30, 2016u/s 176 of the Indian Contract Act, 1872 has been received
by (i) Mahan Synthetic Textiles Private Limited: (if) Mr. Biharilal C Mandhana; (iii} Ms. Sudha B.
Mandhana; (iv) Mr. Manish B Mandhana; (v} Mr. Purushottam C Mandhana; (vi} Ms. Sangeeta M
Mandhana; (vii} Ms. Prema P Mandhana; (viii) Mr. Priyavrat P Mandhana; (ix) Purushottam C
Mandhana HUF: {x) Ms. Minal Rajeev Makhija; (xi} Mr. Sanjeev Shyam Sunder Makhija from IDBI
Trusteeship Services Ltd on account of a shortfall in the security margin, subscribed by ECL Finance
Limited being Rs. 33.67 crs as on September 29, 2016 for Non-Convertible Debentures Rs. 80 crs..
iDBf Trusteeship Services Ltd has invoked pledge on 1,769,865 equity shares out of 10,322,646
equity shares pledged with them.

Legal Notice u/s 138 of the Negotiable Instruments Act, 1881 dated September 12, 2016 received
by (i} Mandhana Industries Limited and (if} Mr. Purushottam C. Mandhana issued by the advocates of
Aliahabad Bank for dishonor of cheques aggregating to Rs. 11 Crores. Mandhana Industries Limited
has sent its response to the aforesaid Notice.

Demand Notice dated September 23, 2016 received by Mandhana industries Limited from Karur
Vysya Bank for exercising general lien on the Term Deposit exciusively held by the Bank in capacity
as scheduled bank for the Statutory Deposits kept for the redemeption of Non-Convertibie
Debentures for failure Lo repay the outstanding balance of Rs. 16.16 Cr and interest thereon.
Mandhana Industries Limited has replied to the said Demand Notice stating that such statutory
deposits are free from any charge or lien and have demanded that the invocation of said deposits be
revoked. The matter is being discussed with the Bark.

Default and Show Cause Notice dated October 14, 2016 received by Mandhana industries Limited
from L&T Finance Limited for defauft in payment of principal and interest of Rs, 3.37 crsand. in this
regard, a similar Legal Notice dated October 27, 2016 has aiso been received from the debenture
trustee i.e. IDBI Trusteeship Services Ltd. Consequently a Notice u/s 434 of the Companies Act,
1956, dated November 02, 2016 has been received by Mandhana industries Limited issued through
the Advocate of L&T Finance Limited. Thereafter, a Notice dated December 02, 2016 has been
received from 1DBI Trusteeship Services Ltd. proposing a foint meeting on December 09, 2076
amongst debenture trustee, debenture holders & Mandhana industries Limited. .

Legal Notice u/s 13{4} of the Securitization and Reconstruction of Financial Assets & Enforcement
of Security interest Act 2002 dated November 21, 2016 received by (i) Mandhana Industries Limited
(i1} Mr. Purushottam C. Mandhana (i} Mr. Biharilal C Mandhana; (iv} Mr. Manish B Mandhana; (v} Mr.
Prashant Asher: {vi) Khursheed Thanawalia; and (vi) Sangeeta M Mandhana issued by Alfahabad
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Bank for taking over possession of the assets charged to the bank for default in payment of Rs.
107.31,89,535/- along with interest and other charges for various credit facilities offered to
Mandhana Industries Limited. Allahabad bank in its aforesaid Legal Notice has stated that it would
be taking possession of the underlying assets on December 3, 2016. However, to date no such action
has been taken.

Legal Notice dated October 28, 2016 has been received by Mandhana industries Limited from
debenture trustee i.e. IDBI Trusteeship Services Ltd on behalf of Canara Bank for non-payment of
coupon and partial redemption as on October 03, 2016 of Rs. 4,27,58,589 crs for Non-Convertibie
Debentures Rs. 10 crs. In this regard, Canara Bank has also issued a legal notice dated November
01, 2016. Thereafter, a Notice dated December 02, 2016 has been received from DB} Trusteeship
Services Ltd. proposing a joint meeting on December 09, 2016 amongst debenture trustee,
debenture holders & Mandhana Industries Limited.

Demand Notice dated November 4, 2016 has been received by Mandhana Industries Limited from
BSE Limited for delay in submission of Corporate Governance Report ("CGR") for the quarter ended
September 30, 2016 under regulation 27(2) of SEBI (LODR) Regulations, 2015 imposing a fine of
Rs. 4,000/- {excluding services). Mandhana Industries Limited inter alia responded on November 08,
2016 that it was unable to furnish the information pertaining to the Independent Directors in the
prescribed format due to resignation of the independent Directors and hence was unable to upfoad
the CGR for the quarter ending September 30, 2016 by October 17, 2106 on BSE Listing platform
and for a reversal of the fine of Rs. 4,000/- (exclusive of service tax).

Demand Notice dated Octoher 26, 2016 has been received by Mandhana Industries Limited from
NSE for delay in submission of Corporate Governance Report ("CGR”) for the quarter ended
September 30, 2016 under reguiation 27(2) of SEBI (LODR) Regulations, 2015 imposing a fine of
Rs. 4,000/- fexciuding services). Mandhana Industries Limitod inter alia responded on October 286,
2076 that it was unable to furnish the information pertaining to the Independent Directors in the
prescribed format due to resignation of the independent Directors and hence was unable to upfoad
the CGR for the quarter ending Septembier 30, 2016 by October 17, 2106 on NEAPS platform and
for a reversal of the fine of Rs. 4,000/- {exclusive of service tax),

LITIGATION BY OUR GROUP COMPANY
CIVIL PROCEEDINGS

A Summary Suit bearing No CS (0S} 2796/2012 in the High Court of Dethi at New Deihi has been
filed by Mandhana industries Limited against Lilliput Kidswear Limited through its Directors for the
recovery of the sum of Rs. 55,54,663/- alongwith pendentelite and interest @ 18% from the date
of withholding the amount tifl the realisation of the amount for the goods sold. Vide order dated
January 19, 2016 of J. Valmiti J. Mehta the suit has been disposed off for the time being on accournt
of the defendant becoming a sick company with liberty to revive the suit on permission being
obtained from the Board for industrial and Financial Reconstruction {BIFR} under section 22 of the
Sick industrial Companies (Special Provision) Act, 1985. Mandhana Industries Limited has filed an
application with BIFR for revival of civif proceedings.

A Summary Suit bearing No 3947 of 2013 in The Bombay Cit y Civil Court at Mumbai has been filed
by Mandhana industries Limited against Mr. Jaisukh Salat proprietor Ankitam Textife for finished
fabrics sold. Vide Order dated November 26, 2014 of R.K.Malabade Additional Sessions Judge City
Civif Court, Gr. Mumbai the Suit was decreed with Costs in favour of the Piaintiff viz for the sum of
Rs. 10,45,550/- towards debts & interest; Rs. 13683 toward cost and further simple interest @ 9%
p.a. on Rs. 8,12,762/- from the date of filing of the suit till actual payment/realisation. A Notice of
Motion No 1830 of 2016 dated April 25%, 2016 had been filed by Mr. Jaisukh Salat for setting aside
the Ex-Parte Decree and condonation of delay, which has been opposed by Mandhana Industries
Limited.

Writ Petition No 5957 of 2008 in The High Court of Judicature at Bombay has been fifed by
Mandhana Industries Limited against the Union of India and Ors. This petition has been fifed against
the demand notices dated June 13, 2007 and November 23, 2007 issued b y the Assessing Officer
demanding textile cess of Rs. 4,06, 754/- and Rs. 3,80,488/-, respectively demand notice dated July
05, 2008 Issued by the Tehsiidar, Palghar demanding an amount of Rs. 4,06,754.50 and the order
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dated November 20, 2007 passed by Textile Committee Appeliate Tribunal dismissing the appeal
made against the abovementioned demand notices issued by the Assessing Officer. Further,
Mandhana industries Limited has prayed for a writ of mandamus to be passed by the High Court
directing the Union of India and its servants and its representatives to withdraw the demand notices
and the order mentioned above. The High Court has passed an interim order directing the Union of
india to refrain from proceeding in pursuance of the impugned demand notice dated June 13, 2007
and November 23, 2007 issued by the order mentioned above subject to Mandhana industries
Limited executing a bond of Rs. 8,00,000/- with a nationalized bank which bond has been
furnished/renewed by Mandhana Industries Limited and is currently in force.

CRIMINAL PROCEEDINGS

A Complaint CC No 1285/55/15 was filed In the Ld. Metropolitan Magistrate 28" Court at Esplande
Court, At Mumbai, for the dishonour of cheque for the sum of Rs. 11,46, 731/- under Section 138
r/w Section 147 of the Negotiable instruments Act, 1881 by Mandhana Industries Limited against
(i) Cottstown Fashions Ltd; (i} Mr. Saurabh Dilip Pradhan; (iii} Mr, Difip Vasant Pracdhan and (iv} Mr.
Sanjay Rameshchandra Vyas for process to be issued against Accused Nos 1 to 4 in order that they
may be punished for offence u/s 138r/w section 141 of the Negotiable Instruments Act, 1881 and
to award compensation amount imposed upon the Accused Nos 1 to 4, compensation u/s 357(3) of
Cr. P.C. 1973 to us. An arrest warrant has been issued against Accused Ne 4, Mr, Sanjay Ramesh
Vyas. The matter is pending for hearing.

A Complaint CC No 1189 of 2015 was filed in the Court of Additional Chief Metropalitan Magistrate,
Saket Courts at Delhi At Mumbai, for 14 cheques aggregating to Rs. 55,54,663/- bearing under
Section 138 r/w Section 1471 of the Negotiable instruments Act, 18871 by Mandhana Industries
Limited against (i) Liliput Kidswear Limited (i} Mr. Sanjeev Narula; (i) Mr. Madanial Narula; (iv) Mr.
Arun Jain; and {v) Mr. Kawaljit Singh Dhillon inter afia to summon, prosecute and punish the accused
persons and pay compensation u/s 357(3) of Cr. P.C. 1973 to Mandhana Industries Limited . The
matter is pending for hearing.

EXCISE

Settlement Application filed against the Show Cause Notice no. F. No. V. Adj (SCN} 30-43/Thane-
11706 dated June 09, 2006 issued by Additional Comnmissioner, Central Excise, Thane - i, The above
show cause notice was issued by the Commissioner, Central Excise, Thane-ll, in the name of
Mandhana industries Limited Dyeing Division at Tarapur, Mandhana Industries Limited , Mandhana
industries Limited Export Division and Mr. Purushottam Manghana (Noticees)
cailing upon Manchana Industries Limited Dyeing unit to show cause as to why:
a. the deemed credit availed by Mandhana Industries Limited at the time of clearance of
the aforesaid goods as wetl as deemed credit arising out of the differential duty leviable
on the same goods, shouid not be denied in terms of para 6 of Notification No. 6/2002
CE dated March 01. 2002 while demanding the duty short paid;
b. the duty demanded after denying the benefit of notification no. 6/2002 CE dated
March 01, 2002 works out to Rs. 41,525,760/- for the period May 01, 2001 to May
24, 2003 shouid not be demanded and recovered from them under the provisions of
section 11A(1) of Centrat Excise Act, 1944;
c. interest at the appropriate rate should not be recovered from them under section 11AB
of the Central Excise Act, 1944
d. penalty should not be imposed on them under the provisions of section 11AC of the
Central Excise Act, 1844;
e.  penalty should not be imposed on them under the provisions of Rule 173Q(1) of the
Rufes and later on Rule 25 of the new Rules; and
f. the Central Excise Duty of Rs. 1,520,259/- and interest of Rs. 53,859/- paid by our
Cornpany shouid not be appropriate towards the Central Excise Duty and interest as
may be determined as payable / leviable in respect of duty and interest demanded
above at sr. no. (b} and (c). :
catiing upon Mandhana industries Limited and Mandhana Industries Limited Export Division to show
cause as to why penalty should not be imposed on each of them under Rule 209A of the Rules and
fater Rule 26 and / or Rule 27 of the new Rules,
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fii.  Calling upon Mr. Purushottam Mandhana to show cause as to why penalt y shoutd not be imposed on
him under Rule 209A of the Rules and jater Ruie 26 and / or Rufe 27 of the new Rules for the
aforesaid acts of omission and commission on his port.

All the Noticees filed a settlement application before the Settlement Commissioner on the following
grounds:

a.  the effective rate of duty not aliowed show cause niotice issued taking maximum duty as per
tariff rate;

b.  deemed credit of CENVAT Credit not allowed;

¢. department has gone against its own letter F. No. V/Pi/TH-11/12-17/2003/2680 dated June
21, 2005,

d. duty was being paid on coat construction basis equal to the duty which was being paid in
respect of fabrics received from the independent job workers as well as on their own fabrics
received form the principal and another division at the same ratio. Therefore the present
show cause notice is in discrimination;

e show cause notice is time barred as the same is issued after the stipulated period;

f. thereis no suppression, fraud cofiusion, misstatement in this case as all the facts are known
to the department;

The Settlement Commission passed an interim order dated November 15, 2006 directing Mandhana
industries Limited to pay Rs. 3,12,75,928/- as a condition of admitting the application and also
adjusted Rs. 20,75,100/- alreadypaid by Mandhana Industries Limited before issuance of show cause
notice. Further as per the order dated January 6, 2010 passed by the High Court of Bomba Y, in the
Writ Petition no. 622 of 2007, Mandhana industries Limited has deposited Rs. 2,69,83,156
aggregating to Rs. 42,92, 772/- with Administrative Officer, Customs and Central Excise. Settiement
Commission, Mumbai. The Settiement Application is pending before the Settiement Commissioner.

H(iv} TAX

1. An Appeal bearing No VAT AP No 83/12-13 has been filed on 18.08.2012 before the Joint
Commissioner of Commercial Taxes Appeals (6) Bangalore against the Assessment Order for the
financial year 2010-11bearing CTO/Audit -6.4/VAT Dvn 6/12-13 dated 17.07.2012 of
Commercial Tax Office (Audit) wherein Mandhana Industries Limited has been assessed for the
Financial Year 2010- 2011 for the amount Rs. 2,23,354/- inclusive of interest Rs. 32,527/ and
Penaity of Rs. 17,348/-.the hearing is complete the judgment is awaited.

PART VI - PENALTIES IMPOSED IN PART CASES

1. PENALTIES PAID BY OUR COMPANY IN THE LAST FIVE YEARS

There are no penaities paid by our Company except that the following penalt y which is deemed as
transferred from Mandhana industries Limited to our Company as a resuit of the Scheme

Year Amount in Brief Description
Rs,
2016 72.000/- Criminal complaint registered as Case No 42/6341/55/2016 to Case No

42/6349/55/2016 had been filed in the 42™ Court of Metropolitan Magistrate
at Dadar, Mumbai by the Mumbai Municipa! Corporation (MMC} to answer
charges u/s 4771 of the Mumbai Municipal Corporation Act r/w section 328A.
The MMC found am itluminated showcase of size 7x13 Display ~Being Human
without the permission of the MMC at Unit No G 76, R. City Mail on May 08,
2018, Summon's had been received by Directors of Mandhana industries
Limited viz:-(i} Mr. Manish B Mandhana (i) Mr. Biharifal C Mandhana; {iti} Sanjay
K Asher: and (ivj Mr. Purushottam C Mandhana and penalties were paid by the
Company on behalf of its directors @ Rs. 2000 x 4 x 9 = 72,000/- The matter
stands closed.

2. PENALTIES PAID BY OUR DIRECTORS IN THE LAST FIVE YEARS
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3. PENALTIES PAID BY OUR PROMOTERS IN THE LAST FIVE YEARS
Except for the penalties stated in 1 against our Promoters (i) Mr. Purushottam .C. Mandhana and
(i)} Mr. Biharilal C Mandhana and (i#i) Mr. Manish B Mandhana there are no other penaities paid by
our Promoters

4. PENALTIES PAID BY OUR GROUP COMPANIES IN THE LAST FIVE YEARS

Year Amount Rs. . Brief Description T i Ty
2013 50,000 | Compounding of Offence for non compliances under The Legal
Metrology Act, 2009 & Rules thereunder paid by Mandhana

Industries Limited
2013-2014 41,068 | Dueto the differential tax liability under Professional Tax Act due

2014 -2015 17,808 | to incentives paid to employees over and above the basic salary
2015- 2016 64 220 | for the years 2013 to 2016. The payment was made in the
’ fi jal 2015- id by Mand, ndustries Limited.
Total 153,006 inancial year 2015-16 paid by Mandhana Industries Limited
2016 6,85,676/- | Paid to BSE for non-compliance with reguiation 33 of SEBI
(LODR) Requilation, 2015.
2016 7,06,239/- | Paid to NSE for non-compliance with regulation 33 of SEBI

(LODR) Regulation, 2015.

PART VII - AMOUNTS OWED TO SMALL SCALE INDUSTRIES AND OTHER CREDITORS BY OUR
COMPANY

Our audited financial statements, as of June 30, 2016 states that

a. the quantum of dues to small scale undertaking is nct determined; and
b. the amount owed to other creditors is Rs. 2,492.55 lacs.

The number of creditors is 296.

PART VIII -MATERIAL DEVELOPMENTS OCCURRING AFTER LAST BALANCE SHEET DATED JUNE 30,
2016 OF OUR COMPANY.

Except as disclosed in the chapter titled "Our Business Overview", “History of our Company and
Certain Corporate Matters” and "Financial Information” on page 67, 73 and 107 respectively of this
Information Memorandum, since June 3Q, 2016, there have not been any circumstances that
materiaily or adversely affect or are likely to affect our profitabiiity or the value of our consolidated
assets Or our ability to pay our material liabilities within the next twelve months.
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GOVERNMENT APPROVALS & LICENCES

Our Company was incorporated as ‘Mandhana Retail Ventures Limited' vide Certificate of Incorporation
dated February 12, 2011 by the Registrar of Companies, Maharashtra and obtained the Certificate of
Commencement of Business on April 9, 20711 under the Companies Act, 1956. Cur Company's name was
changed to "The Mandhana Retail Ventures Limited’ vide a fresh certificate of incorporation consequent to
change of name dated September 26, 2016 by the Registrar of Companies, Maharashtra under the
Companies Act, 2013.

» The CIN of our Company is U52390MH2011PLC213349

¢ Permanent Account Number of our Company as issued by the income Tax Department is
AAHCMZ2029B.

» Tax Deduction Account Number of our Company, as issued by the Income Tax Department is
MUMM40456D,

Pursuant to the Scheme, all consents, permissions, licenses, certificates, insurance covers, ciearances,
authorities, powers of attorney given by, issued to or executed in favour of the Demerged Company in
refation to the Demerged Undertaking stand transferred to the Resulting Company as if the same were
originaily given by, issued to or executed in favour of the Resulting Company, and the Resulting Company
is bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits under the
same shall be available to the Resulting Company.
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SECTION Vit - REGULATORY AND STATUTORY
REGULATORY AND STATUTORY DiSCLOSURES

Authority for the Scheme
The Hon'ble High Court of Judicature at Bombay, vide its Order dated March 29, 2016, has sanctioned the
Scheme of Arrangement between MIL and MRVL and their respective creditors and sharehelders.

Authority of Listing

The Hon'ble High Court of Judicature at Bombay, vide its order dated March 29, 2016 {filed with the ROC
on March 31, 2016}, has appreved the Scheme of Arrangement between Mandhana Industries {"Demerged
Company”} and Mandhana Retail Ventures Limited ("Resulting Company”)} and their respective
shareholders and creditors effective from Agpril 1, 2016 (the Effective Date). For more details relating to
the Scheme and Demerger, please refer to the chapter titled "Salient Features of the Scheme” beginning
on page no. 31 of this Information Memorandum. In accordance with the Scheme, the Demerged
Undertaking stands transferred to and vested with Mandhana Retail Ventures Limited w.e.f. April 1, 2014
(the Appointed Date} pursuant to Section 391 to 394 read with Section 100 te 103 of the Companies Act,
1956. In accordance with the Scheme, the Equity Shares of our Company issued pursuant to the Scheme
shall be listed and admitted te trading on BSE and NSE and also subject to such other terms and conditions
as prescribed by BSE and NSE at the time of applicaticn by our Company seeking listing.

Etigibility Criterion

There being no initial public offering or rights issue, the eligibility criteria of SEBI {{CDR} Regulations 2009
do not become applicable. However, SEBt has vide its letter no. CFD/DIL-III/NR/AEA/OW/2016/32282
dated November 28, 2016, granted relaxation of clause (b) to sub-rute {2} of rule 19 thereof by making an
application te SEBI under sub-rule {7} of rule 19 of the SCRR as per the SEB! Circular No.
CIR/CFD/DHL/5/201 3 dated February 4, 2013 read with SEBI Circular No. CIR/CFD/DIL/8/2013 dated May
21, 201 3. Our Company has submitted the Information Memorandum, containing information about itself,
making disclosures in line with the disciosure requirement for public issues, as applicable to BSE and NSE
for making the said Information Memorandum avatlable to public through their websites www.bseindia.com
and www.nseindia.com. Our Company has made the said information Memorandum available on its website
www.mandhanretait.com. Qur Company has published an advertisement in the newspapers containing the
details as per the SEB! Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with
CIR/CFD/CMD/16/2015 dated November 30, 2015. The advertisement has drawn specific reference to the
availability of this Information Memorandum on the website.

Prohibition by SEBI

Our Company, directors, promoter, other companies premoted by our Promoter and companies with which
our Cormpany’s directors are asscciated as directors have net been prohibited from accessing the capital
market under any order or direction passed by SEBI.

Identification as wiilfui defaulter by RBI
Our Company, Promoters, Group Companies, the relatives (as per Companies Act, 1956} of Promoters,
Group Companies have not been identified as willful defauiters by Reserve Bank of India or other authorities.

General Disclaimer from our Company

Our Company accepts no responsibility for statements made otherwise than in the Inforrnation
Memorandum or in the advertisements published in terms of SEBI Circular SEBI/CFD/DIL/5/2013 dated
February 4, 2013 or any other material issued by or at the instance of our Company and anyone placing
reliance on any olher source of information would be deing s¢ at his or her own risk. All information shall
be made available by our Company to the public and investers at large and no selective or additional
information would be available for a section of the investers in any manner.

Disclaimer - BSE

Asrequired, a copy of this Information Memorandum has been submitted to BSE. The BSE has vide its ietter
no. DCS/AMAL/CS/24(f)/148/2015-16 dated September 17, 2015 approved the Scheme of Arrangement
filed by Mandhana Industries Limited under clause 24{f) of the Old Listing Agreement and by virtue of that
approval BSE's name has been inserted in this Information Memorandum as one of the stock exchanges on
which our Company’s securities are proposed to be listed.

153




The BSE does not in any manner:

+ warrant, certify or endorse the correctness or completeness of any of the contents of this
Information Memorandum; or warrant that this Company's sccurities will be listed or will continue
to be listed on the BSE; or take any responsibility for the financial or other soundness of this
Company; and

+ It should not for any reason be deemed or construed to mean that this Information Memorandum
has been cleared or approved by the BSE,

+ Every person who desires to apply for or otherwise acquires any securities of this Company may do
S0 pursuant to an independent inquiry, investigation and analysis and shall not have any claim
against the BSE whatsoever by reason of any loss which may be suffered by such person consequent
to or in connection with such subscription/acquisition whether by reason of anything stated or
omitted to he stated herein or for any other reason whatsoever.

Disclaimer - NSE

As required, a copy of this Information Memorandum has been submitted to NSE. NSE has vide its fetter no.
NSE/LIST/42456 dated September 14, 2015 approved the Scheme of Arrangement filed by Mandhana
Industries Limited under clause 24(f) of the Old Listing Agreement and by virtue of that approval NSE's
name has been inserted in this Information Memorandum as one of the stock exchanges on which this
Company's securities are proposed to be listed.

The NSE does not in any manner:

» warrant, certify or endorse the correctness or completeness of any of the contents of this
Information Memarandum; or

« warrant that our Company’s securities will be listed or continue to be listed on the NSE; or

» take any responsibility for the financial or cther soundness of this Company, its Promoters, its
management; or

+ any scheme or project of our Company.

It is to be distinctly understood that the aforesaid permission given by NSE should not in any way be deemed
or construed that this Information Memorandum has been cleared or approved by NSE,

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

Fiting
This Information Memerandum has been filed with BSE and NSE.

Listing

Applications will be made to BSE and NSE for permission to deal in and for an official quotation of the Equity
Shares of our Company. Our Company has nominated BSE as the Designated Stock Exchange for the
aforesaid listing of the shares. Our Company has taken steps for completion of necessary formalities for
listing and commencement of trading at aff the Stock Exchanges mentioned above within such period as
approved by SEBI.

In Principle Approval from BSE & NSE

Our Company has received in-principle approval from BSE & NSE vide their letter no.
DCS/AMAL/ST/iP/598/2016-17 dated Novernber 3, 2016 and letter no. NSE/LIST/95822 dated December
2, 2016 respectivety.

SEBI Relaxation of Ruie 19{2} (b} of the Securities Contracts {Regulaticn} Rules, 1957

The Securities and Exchange Board of India has given relaxation of Rule 19{2} (b} of the Securities Contracts

{Regulation}.Rules, 1957 to our Company vide the letter bearing no. CFD/DIL-1II/NR/AEA/OW/2016/32282
dated Noverhber 28, 2016.
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Demat Credit
Our Company has executed Agreements with NSDL and CDSL for admitting its securities in demat form.
The [SIN allotted to our Company's Equity Shares is INE759V(01019,

Issue and Allotment of share certificates
Our Company has issued and allotted Equity Shares pursuant to the Scheme on September 27, 2016.

Ali those eligible sharehoiders who held MIL Equity Shares in demateriatized form, the Equity Shares of the
Resuiting Company have been credited into their demat account with the Depository Participant in which
the Equity Shares of MIL were held. All those eligible sharenolders who held MIL Equity Shares of the
Demerged Company in physical form, the Resulting Company has issued equity shares in physical form to
such eiigibie shareholider.

Fractional Entitlements

In case any member’s sharehotding in the Demerged Company is such that such member becomes entitled
to a fraction of one Equity Share of the Resulting Company, the Resulting Company shall not issue fractionat
share certificate to such member and shall consotidate such fractions and issue the consolidated Equity
Shares to a trustee nominated by the Board of the Demerged Company in that behalf, who shail sell and
distribute the net sale proceeds (after deduction of the expenses incurred) ta such members in proportion
to their respective fractional entitlerents. During consolidation of the fractional entitlements, if the sum
of such fractional entitlements is not a whole integer, the Resuiting Company shati issue such additionai
fractional Equity Share to the trustee, such that the total Equity Shares so issued shall be rounded off to
the next whole integer. The issue of the fractional share by the Resulting Company to the trustee shall
form an integral part of the consideration to be paid under the Scheme and that no separate process as may
be appiicabie under the Act, to that extent, shall be required to be foliowed by the Resuiting Company.

Expert Opinions
Save as stated elsewhere in this information Memorandum, we have not obtained an expert opinions.

Previous Rights and Public issues
Our Company has not made any pubtic or rights issue since incorporation.

Commission and Brokerage on previous issues

Since our Company has not issued shares to the pubiic in the past. no sum has been paid or is payable as
commission or brokerage for subscribing to or procuring or agreeing to procure subscription for any of the
Equity Shares since its inception.

Companies under the same management
There are no companies under the same management within the meaning of Section 370{1B} of the
Companies Act, 1956 other than the cnes disclosed elsewhere in the Information Memorandum.

Promise vis-a-vis Performance
This is for the first time our Company is getting listed on the Stock Exchange.

Outstanding Debenture or Bonds and Redeemable Preference Shares and Other Instruments Issued by
our Company

There are no outstanding debentures or bonds and redeemable preference shares and other instruments
issued by our Company,

Stock Market Data for Equity Shares of our Company
Equity shares of our Company are not listed on any stock exchanges. Our Company is Seeking approval for
listing of shares through this Information Memorandurm.

Disposal of Investor Grievances

Link intime {India) Private Limited is the Registrar & Transfer Agents of our Company to accept the
documents/requests/complaints from the investors/sharehoiders of our Company. All documents are
received at the inward department, where the same are classified based on the nature of the
queries/actions to be taken and coded accordingly. The documents are then electronically captured before
forwarding to the respective processing units. The documents are processed by professionally trained
personnel. Our Company has set up service standards for each of the various processors involved such as
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registering the transfer/dematerialization of securities/change of address ranging from 5-10 days. Link
Intime (India} Private Limited maintains an age-wise analysis of the process to ensure that the standards
are duly adhered to.

Mr. Virendra Varma, the Company Secretary and Compiiance Officer of our Company is vested with
responsibility of addressing the Investor Grievance in coordination with Registrar & Transfer Agents.

fnvestors can contact the Compliance Officer and/or the Registrar & Transfer Agent for any investor
grievances,

Registrar & Transfer Agents Compliance Cfficer

Mr. Ajay Jadhav Mr. Virendra Varma,

Link Intime (India) Pvt. Ltd. 006-008, Peninsula Centre,

C-13, Pannalal Silk Milis Compound, L. B. S. Dr. 5.5. Rac Road, Parel,

Marg, Bhandup (West) Mumbai --400 078, Mumbai - 400 012, Maharashtra, [ndia
Maharashtra, India Tel No.. + 91-22-4353 9191;

Tel: {022} 2596 383B Fax No.: + 91-22-4353 935B

Fax: {022) 2594 6969 Email ID: cs@mandhanaretail.cam
E-mail: rt.helpdesk@linkintime.co.in Investor Designated E-maii ID:
website: www.linkintime.co.in cs@mandhanaretail.com

Website: www.mandhanaretai{.com

Change in auditors during last three years
M/s Vishal H. Shah & Associates, Firm Registration Number 116422W was appeinted as the first auditor of
our Company on February 1B, 2011, there were no changes in the statutory auditor,

POLICIES
Our Company has adopted the following policies, details of which are mentioned hereunder:

1. Policy Pertaining to Related Party Transactions and on dealing with such Transactions and
Materiality of such Transactions - "A transaction with a related party shail be considered material
if the transaction/ transactions to be entered into individually or taken together with previocus
transactions during a financial year, exceeds ten percent of the annual consolidated turnover.”:

2. Vigil Mechanism and Whistle Blower Policy;
3. Policy for Archival and Preservation of Documents:;

4. Policy of Determination of Materiality of the Events - “information’s and events that may impact
prices of the company materially shail be promptly made pubtic and generaily availabie and that
uniform and universal dissemination of material information shali be folfowed to avoid selective
disclosure. Company shali foliow below guidelines for making disclosures of information and events;

A, Deerned Material Events or information’s:
Events specified in Para A of Part A of Schedule ift of Listing Reguiation are deemed to be
material events. The Company shall make disciosure of aif deemed materiaf events not later than
twenty four hours from the occurrence of event or information or within 30 minutes of the
closure of the meeting as prescribed,

8. Material Events or Information’s based upon criteria of materiality
Events specified in Para B of Part A of Schedule Hi of the Listing Reguiations, shali be disclosed
after applying criteria of materiality as specified here in below:
a. the omission of an event or information, which is likely to resuit in discontinuity or aiteration
of event or information aiready available publiciy; or
b.  the omission of an event or information is likely to result in significant market reaction if the
said omission came to light at a later date;
€. in case where the criteria specified in sub-clauses (a} and (b) are not applicable, an
event/information may be treated as being material if in the opinion of the Board of Directors
the Company, the event / information is considered material.
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C. Company shati also make disctosure of any other information/event viz. major development that
is likely to affect business, e.g. emergence of new technologies, expiry of patents, any change
of accounting policy that may have a significant impact on the accounts, etc. and brief details
thereof and any other information which is exclusively known to the Company which may be
necessary to enable the hoiders of securities of the listed entity to appraise its position and to
avoid the establishment of a false market in such Securities.

D. Without prejudice to the generality of A, B and C above, the Company may make disclosures of
events or information’s as specified by the Board from time to time."

5. Code of Conduct as Applicable to Directors and Senior Management Personnel;

6. Nomination and Remuneration Policy;

7. Corporate Social Responsibility Policy;

8. Policy for prevention, prohibition and punishment of sexual harassment of women at workplace;

9. Code of conduct for prevention of insider trading and code of practices and procedures for fair
disclesure of unpublished price sensitive information

Further, please refer our website "www.mandhanaretaii.com” to access full content of the above said
polices.




MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION OF OUR COMPANY

Tabie “F” not to apply 1. The regulations contained in Table “F" in the First Schedule of the
but Company to be Companies Act, 2013 shall not apply to the Company, except in s far as
governed by these the same are repeated, contained or expressly made applicable in these
Articles Articles or by the said Act.

The regulations for the management of the Company and for the
cbservance by the Members thereto and their representatives shatl,
subject to any exercise of the statutory powers of the Company with
reference to the repeal of, alteration of or addition to its
regulations/Articles by resolutions as prescribed or permitted by the
Companies Act, 2013, be such as are contained in these Articles.

INTERPRETATION

Interpretation 2 In tho interpretation of these Articles, the following expressions shati
Clause have the fallowing meanings unless repugnant to the subject or context:
The Act (3 |"The Act” means the Companies Act, 2013 and includes any statutory

mediftcation or re-enactment thereof for the time being in force.

These Articles (b} | "These Articles” means Articles of Association for the time being in foree
or as may be altered from time to time.

Auditors {c) | "Auditors" means those auditors appointed under the Act.

Board {d} |“Board” means the Board of Directors of the Company or the collective
body of Directors of the Campany.

Capital {e} |"Capital” means the share capital for the time being raised or authorised
to be raised for the purpose of the Company.

Chairman (fy | "The Chairman” mecans the Chairman of the Board of Directors, for the
time being, of the Company.

Charge gy | "Charge” includas a mortgage.

Company thy [ The "Company” shall mean S THE MANDHANA RETAIL VENTURES
LIMITED.

Debenture {1} | "Debenture” includes debenture stock, bonds or any other instrument of

the Company evidencing a debt, whether constituting a charge on the
assets of the Company or not.

Directors (i} |'Directors” means the Board of Directors for the time being of the
Company or as the case may be, the Directors assembled at a SBoard, or
acting under a circular resolution under the Articles.

Dividend {k} “Dividend” includes banus unless otherwise stated.
e T
;; T VY 3
57he, ame. of The Coqiarinchanged from "Mandhana Retail Ventures Limited” to "The Mandhana Retail Ventures Limited”- attered
w'dq{ p&?ﬁ\f Resolutio ffé at the Annual General Meeting of the Members held on 7™ September, 2016.
il a
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Executor or
Administrator

H

"Executor” ar “Administrator” means a person who has obtained a
probate or letter of administration, as the case may be from a court of
competent jurisdiction and shall include a holder of a Succession
Certificate authorising to negotiate or transfer the Share or Shares of the
deceased Member and shall also include the holder of a Certificate
granted by the Administrator General under section 31 of the
Administrator General Act, 1963.

Gender {m) iWords importing the masculine gender shall be deemed to include the
feminine gender and vice versa.

In writing and written (ny | “InWriting" and "Written" includes printing lithography and other modes
of representing or repraducing words in a visible form.

Legal Representative (o) | "Legal Representative” means a person who in law represents the estate
of a deceased Member,

Marginal Notes {p} | The marginal notes hereto shall not affect the construction thereof.

Members (@) §"Members” means the duly registered holders, from time to time, of the
Shares of the Company and includes the subscribers to the Memorandum
of the Company,

Board Meeting ir) “Board Meeting” means mecting of the Board of Directors.

General Meeting is) “General Mecting” means an Annual General Meeting of the Members
held in accordance with the provision of Section 96 of the Act.

Extraordinary General {t)y |"Extreordinary General Meeting® means an extraordinary General

Meeting Meeting of the Memhers duly called and any adjourned holding thereof.

Memorandum (u) |"Memorandum” means the Memorandum of Association of the Company
as originally framed and/or altered from time to time.

Month {v} |“Month" means a calendar month.

Ordinary Resclution (y) |"Ordinary Resolution” shall have the meanings assigned to it by
Section 114 of the Act

Paid-Up (z) |'Paid-up" includes capital credited as paid up

Persan {aa) | “Persen” shall be deemed to include corporations and firms as well as
individuals.

Proxy {(ab} | "Proxy” means an instrument whereby any person is autharized to vote
for a Member at General Meeting or Poll and includes attorpey duly
constituted under the power of attorney.

The Register of {ac) | "The Register of Members” means the Register of Members to be kept

Members pursuant to Section 88 of the Act.

The Registrar (ad) | "The Registrar” means the Registrar of Companies of the State in which

the registered office of the Company is for the time being situated.
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Rules (ae) |"Ruies” means the applicable rules for the time being in force as
prescribed under relevant sections of the Act. if the Rules referred to in
these Articles are amended, the Articles will be read together with the
amended provision (s} and the provision {s) of the amendment (s) shall
prevail,

Seai {afy | "Seal” means the common seal for the time being of the Company.

Shares (ag) | "Shares” means share in the share capitat of the Company and inciudes
stack where a distinction between stocks and share is expressed or
implied.

Special Resolution (ah) [ "Special Resalution” shail have the meanings assigned to it by Section
114 of the Act.

The Statutes (ai) | "The Statutes” means the Companies Act, 2073 and every other Act for
the time being in force affecting the Company.

Year (aj) |["Financial Year" shall have the meaning assigned thereto by Section
2{41) of the Act

Singutar Number {akj | Words importing the Singular number include, where the context admits
or requires, the plural number and vice versa.

These presents (al) ["These presents” means the Memorandum of Association and the
Articles of Association as originally framed or as altered from time to
time.

Variation (ém} “Variation” shall include abrogation; and “vary” shall include abrogate.

Expressions in the Act {an) | Save as aforesaid, any words and expressions contained in these Articles

to bear the same
meaning in Articles

shall bear the same meanings as in the Act or the relevant Rules
thereunder,

2A

MANDHANA INDUSTRIES LIMITED, a Company incarporated under the
Companries Act, 1956, and having its registered office at "Plot No.C-3,
M.1.D.C. Tarapur Industrial Area, Boisar, Mumbai - 401506 , be entitied
by a notice in writing addressed to the Company, call upon the Company
to discontinue use of the word "MANDHANA" in any form or manner as
part of its corparate or trade name and to change its name in such manner
as te delete the waord "MANDHANA” appearing therein and the Company
shall within six {6) months from the date of receipt of such notice
discontinuing the use of the word "MANDHANA® from its Corporate
and/cr trade name. Any new corporate of trade name which the Company
may adopt shall not consist of any word or expression similar to the word
"MANDHANA",

CAPITAL AND INCREASE AND REDUCTICN OF CAPITAL

Share Capitai

{increase in the
Authorised Share
Capital approved by the
Members of the
Company at their
Extraordinary Generai

The Authorised Share Capital of the Company is Rs.30,00,00,000/-
(Rupees Thirty Crores Only} divided into 3,00,00,000 (Three Crore)
Equity Shares of Rs.10/- (Rupees Ten Only) each with the rights,
privileges and conditions attaching theretc as are provided by the
Articles of Association of the Company for the time being, with power to
increase, consolidate or decrease the capital of the Company and to
divide the shares in the capitat for the time being into several classes
and to attach thereto respectively such preferential, deferred, qualified
or special rights, privileges or conditions as may be determined by or in

accordance with these Articles and to vary. modify or abrogate any such
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rights, priviteges or conditions in such manner as may for the time being
be permitied by the Act or provided by these Articles.

Increase of capital by
the Company how
carried into effect

The Company may in General Meeting, from time to time, by Ordinary
Resolution increase its capital by creation of new Shares which may be
unclassified and may be classified at the time of issue in one or more
classes and into such amount or amounts as may be deemed expedient.
The new Shares shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto, as the Board shall determine,
and in particular, such share may be issued with a preferential or
quatlified right to dividends, or otherwise, or with a right to participate in
some profits or assets of the Company, or with such differential or
qualified right of voting at General Meetings of the Company, as
permitted in terms of Section 47 of the Act. Whenever the capital of the
Company has been increased under the provisions of this Article, the
Board shall comply with the provisions of Section 64 of the Act or any
such compliance as may be required by the Act or the relevant Rules
thereunder.

New Capital same
as existing capital

Except in so far as otherwise provided by the conditions of issue or by
these presents, any capital raised by the creation of new Shares shall be
considered as part of the existing capital, and shall be subject to the
provisions herein contained, with reference to the payment of calls and
installments, forfeiture, lien, surrender, transfer and transmission,
voting and ctherwise,

Non-Voting Shares

The Board shail have the power to issue a part of authorised capital by
way of non-voting Shares at price(s) premia, dividends, eligibility,
volume, quantum, proportion and other terms and conditions as it deems
fit, subject however to provisions of law, rules, regulations, notifications
and enforceable guidelines for the time being in force.

Redeemable Preference
Shares

Subject to the provisions of Section 55 of the Act, the Board shal! have
the power to issue preference shares which are liable to be redeemed,
or converted to equity shares, on such terms and conditions and in such
manner as determined by the Board in accordance with the Act and the
relevant Rules thereunder.

Voting rights of
preference shares

The holder of Preference Shares shall have a right to vote only on
Resolutions, which directly affect the rights attached to his Preference
Shares.

Provisions to apply on
issue of Redeemable
Preference Shares

On the issue of redeemable preference shares under the provisions of
Article 7 hereof, the following provisions-shall take effect.

(a)

No such Shares shall be redeemed except out of profits of the Company
which would otherwise be available for dividend or out of proceeds of a
fresh issue of shares made for the purposes of such redemption.

&

No such Shares shall be redeemed uniess they are fully paid.

(c)

The premium, if any payable on redemption shall have been provided for
out of the profits of the Company or out, of the Company's share premium
account, before the Shares are redeemed.
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{d) Where any such Shares are redeemed atherwise then out of the proceeds
of a fresh issue, there shall, out of profits which would otherwise have
been available for dividend, be transferr ed to a reserve fund, to be called
"the Capital Redemption Reserve Account”, a sum equal to the nominal
amount of the Shares redeemed, and the provisions of the Act refating
to the reduction of the share capital of the Company shali, except as
provided in Section &6 of the Act apply as if the Capitat Redemptian
Reserve Account were the paid-up share capitat of the Company.

()] Subject ta the provisions of the Act, the redemption of prefarence shares
hereunder may be effected in accordance with the terms and conditions
of their issue and, in the absence of any specific terms and conditions in
that behalf, in such manner as the Directors may think fit,

Reduction of capitai 10 The Company may (subject 1o the provisions of Sections 52, 55, 66 and
other applicable provisions, if any, of tho Act), from time to time, by
Special Resolution reduce

the share capital;

fa) any capital redemption reserve account; or

{b) any share premium account

{c) in any manner for the time being, authorised by law and in particuiar
capital may be paid off on the footing that it may be called up again or
ctherwise. This Article is not to derogate from any power which the
Company would have, if it were omitted.

Purchase of own Shares| 11 The Company shall have power, subject to and in accordance with afl
applicable provisions of the Act, to purchase any of its own fully paid
Shares whether or not they are redeemable and may make a payment
out of capital in respect of such purchase.

Sub-division 12 Subject to the provisions of Section 61 and other applicable provisions
consolidation and of the Act, the Company in General Meeting may, from time to time, sub-
cancellation of Shares divide or consolidate its Shares, or any of them and the resofution

whereby any Share is sub-divided may determine that, as between the
holders of the Shares resulting from such sub-divisions, one or more of
such Shares shall have some preference or special advantage as regards
dividend, capital or otherwise over or as compared with the other(s).
Subject as aforesaid, the Company in General Meeting may also cancel
shares which have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the amount of the Shares
50 cancelled.

MODIFICATION OF RIGHTS

Modification of rights 13 Whenever the capital, by reason of the issue of preference shares or
otherwise, is divided into different cfasses of Shares, ali ar any of the
rights and privileges attached to each cfass may, subject to the
provisions of Section 48 of the Act, be modified, commuted, affected,
abrogated. dealt with or varied with the consent in writing of the holders
of not less than three-fourth of the issyed capital of that class or with
the sanction of a Special Resolution passed at a separate General
Meeting of the holders of Shares of that class, and alf the provisions
hereafter contained as to General Meeting shall mutatis mutandis apply
to every such Meeting. This Article is not to derogate from any power
the Company would have if this Article was omitted.

The rights conferred upon the holders of the Shares {including
preference shares, i any) of any class issued with preferred or other
rights or privileges shall. unless otherwise expressly provided by the
terms of the issue of Shares of that class, be deemed not to be modified,
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commuted, affected, dealt with or varied by the creation or issue of
further Shares ranking parf passu therewith.

SHARES, CERTIFICATES AND DEMATERIALISATION

Restriction on
ailotment and return of
allotment

14

The Board shail observe the restrictions on allotment of Shares 1o the
pubtlic in accordance with the Act, and shall cause to be made the returns
as to allotment in due compliance with Section 39 of the Act.

Further issue of shares

15

(m

(2}

The Company. duly authorised by the Board, may, in accordance with the
Act and the relevant Rules thereunder, issue further shares to -

{a) persons who, at the date of offer, are holders of equity shares of the
Company; such cffer shall be deemed o include 2 right exercisable by
the person concerned to renounce the shares offered to him or any of
them in favour of any other person: or

{b) employees under any scherme of employees' Stock option; or

{c) any perscns, whether or not those persons include the persons
referred to in clause (a) or clause {b) above.

A further issue of shares may be made in any manner whatsoever as the
Board may determine including by way of preferential offer or private
placement, subject to and in accordance with the Act and the relevant
Rules thereunder.

Shares under control of
Directors/at the
disposal of the
Directors

16

Subject to the provisions of the Act and these Articles, the Shares in the
capital of the Company for the time being shall be under the control of
the Board who may issue, aliot or othérwise dispose of the same or arty
of them to such persons, in such proportion and on such terms and
conditions and either at 2 premium or at par and at such time as it may,
from time to time, think fit.

Subject to the provisions of the Act and these Articles, the Board may
issue and allot Shares in the capital of the Company on payment or part
payment for any property or assets of any kind whatsoever sold or
transferred, goods or machinery supplied or for services rendered to the
Company in the conduct of its business and any shares which may be so
allotted may be issued as fully paid-Up or partly paid-up otherwise than
for cash, and if so issued, shall be deemed to be fully paid-up or partly
paid-up shares, as the case may be.

Power to offer
Shares/options to
acquire Shares

16A

0]

Without prejudice to the generality of the powers of the Board under
Article 16 or in any other Article of these Articles of Association, the
Board or any Committee thereof duly constituted may. subject to the
applicable provisions of the Act, niles notified thereunder and any cther
applicable laws, rules and regulations, at any point of time, offer existing
or further Shares (consequent to increase of share capital} of the
Company, or opticns to acquire such Shares at any point of time.
whether such options are granted by way of warrants or in any other
manner (subject to such consents and permissions as may be reguired)
to its employees, including Directors (whether whole-time or not},
whether at par, at discount or 2t a premium, for cash or for consideration
other than cash, or any combination thereof as may be permitted by law
for the time being in force.

{ii)

In addition to the powers of the Board under Article 16A(i). the Board
may also allot the Shares referced to in Article 16A(i) toany trust, whose
principal objects would inter aliz include further transferring such
Shares to the Company’'s employees [including by way of options, as
referred to in Article 18A(D] in accordance with the directions of the
Beard or any Committee thereof duly constituted for this purpose. The
Board may make such provision of monies for the purposes of such trust.
as it deems fiL.
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The Board, or any Committee thereof dufy authorised for this purpose,
may do all such acts, deeds and things as may be necessary or expedient
for the purposes of achieving the objectives set out in Articles 1 6A(} ang
{i7) above.

Where the Company issues Shares at a premium, whether for cash or
otherwise, a sum equal to the aggregate amount of the premium
received on these Shares shall be transferred to an account, to be calied
“the securities premium account” and the provisions of the Act refating
to the reduction of the share capital of the Company shail, except as
provided in this Article, apply as if the share premium account were paid-
up share capital of the Company.

The share premium account may., notwithstanding anything in clause (1)
thereof be applied by the Company:

In paying up unissued Shares of the Company, to be issued to the
Members of the Company as fully paid bonus shares;

In writing off the prefiminary expenses of the Company;

In writing off the expenses of or the commission paid or discount allowed
on, any issue of Shares or debentures of the Company ;

In providing for the premium payable on the redemption of any
redeemable preference shares or of any debentures of the Company;

in purchasing its own shares or other specified securities.

Provided further that any amount standing to the credit of the Capital
Redemption Reserve Account shali be applied only in paying up unissued
shares of the Company to be issued to the Members of the Company as
fully paid honus shares.

The Board shall give effect to the resolution passed by the Company in
pursuance of this Article,

In addition Lo and without derogating from the powers for that purpose
cenferred on the Board under these Articles, the Company in General
Meeting may determine that any Shares (whether forming part of the
original capital or of any increased capital of the Company) shall be
offered to such persons {whether Members or not) in such proportion
and on such terms and conditions and either at a premium or at par or at
a discount, as such General Meeting shail determine and with full power
to give any person (whether a Member or not) the cption or right to call
for or buy allotted Shares of any class of the Company either at
a premium or at par or at a discount as such General Meeting shall
determine and with full power to give any person {whether a Member or
not) the option or right to calf for or be aflotted Shares of any class of
the Company either at a prernium or at par or at a discount, such option
being exercisable at such times and for such consideration as may he
directed by such General Meeting or the Company in General Meeting
may make any other provision whatsoever for the issue, aliotment, or
disposal of any Shares.

(it}
Application of premium 17 {1)
received on Shares
{2)
(a)
{B)
(c)
{d)
(e)
Power also to Company | 18
in General Meeting
issue Shares
Power of General 18A iy

Without prejudice to the generality of the powers of the General Meeting
under Article 18 or in any other Article of these Articles of Association,
the General Meeting may, subject to the applicable provisions of the Act,
rules notified thereunder and any other applicable laws, rules and
régulations, determine, give the right to the Board or any Cormmittee

ek b bl

164




thereof to determine, that any existing or further Shares (consequent to
increase of share capital) of the Company, or options to acquire such
Shares at any point of time, whether such options are granted by way of
warrants or in any other manmer (subject to such consents and
permissions as may be required) be allotted/granted to its employees,
including Directors (whether whole-time or not), whether at par, at
discount or a premiumn, for cash or for consideration other than cash, or
any combination thereof as may be permitted by law for the time being
in force. The General Meeting may also approve any Scheme/Plan/ other
writing. as may be set out before it, for the aforesaid purpose.

(4

In addition to the powers contained in Article 18A(j), the General Meeting
may authorise the Board or any Committee thereof to exercise all such
powers and do all such things as may be necessary or expedient to
achieve the objectives of any Scheme/Plan/other writing approved
under the aforesaid Article.

(i)

Shares at a discount

19

The Company may issue at a discount, Shares in the Company of a class
already issued, if the following conditions are fulfilled, namely:

(a)

The issue of the Shares at discount is authorised by a special resolution
passed by the Comipany.

(b)

The resolution specifies the number of shares, the current market price,
consideration, if any, and the class or classes of directors or employees
to whom such equity Shares are to be issued; and

(©

Not less than one year has, at the date of such issue, elapsed since the
date on which the Company had commenced business.

Installments of Shares
to be duly paid

20

If by the conditions of any allotment of any Shares, the whole or part of
the amount of issue price thereof shall be payable by installments, then
every such installment shall, when due, be paid to the Company by the
person who, for the time being and, from time to time, shall be the
registered holder of the Shares or the legal representative of a deceased
registered holder.

The Board may issue
Shares as fully paid-up

21

Subjccl W the provisions of the Act and these Articles, the Board may
allot and issuc Shares in the Capital of the Company as payment for any
propel Ly purchased or acquired or for services rendered to the Company
in the conduct of its business or in satisfaction of any other tawful
consideration. Shares which may be so issued may be issued as fully
paid-up or partly paid-up Shares.

Acceptance of Shares

22

Any application signed by or on behalf of an applicant for Share(s} in the
Company, followed by an altotment of any Share therein, shall be an
aceeplance of Share{s) within the meaning of these Articles, and every
person who thus or otherwise accepts any Shares and whose name is
therclore placed on the Register of Members shall, for the purpose of
this Art:cle, be a Memboer,

Deposit and calt etc., to
be debt payabic

23

The monicy, il any, which the Board shall, on the allotment of any Shares
buing made by it, require or direct to be paid by way of deposit, call or
oltherwise, in respect of any Shares allotted by it, shall immediately, on
the inscription of the name of the allottee in the Register of Members as
the holdor of such Shares, become a debt due to and recoverabie by the
Comag::y Irom the allottee thereof, and shall be paid by him accordingly.

Liability of Members

24

Every Kember or his heirs, executors or administrators shall be liable to
pay w0 the Company the portion of the capital represented by his Share
which miay, for the time being, remain unpaid thereon, in such amounts,
at such time or times, and in such manner as the Board shall, from time
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to time, in accordance with the Company's requirements require or fix
for the payment thoreof,

Dematerialisation
of securities

25

Definitions

Beneficial Owner "Beneficial Owner” means a persen whose name is
recorded as such with a Depository.

SEBI "SEBI” means the Securities and Exchange Board of India.

Bye-Laws “Bye-Laws" mean bye-laws made by a depository under
Section 26 of the Dopositories Act, 1996:

Depositories Act “"Depositories Act” means the Depositories Act, 1996
including any statutory modifications or re-enactment thereof for the
time being in force;

Depesitory "Depository” means a company formed and registered under
the Companies Act. 1956 and which has been granted a certificate of
registration undor sub-section {1A) of Section 12 of the Securities and
Exchange Board of India Act, 1992;

Record "Record” includes the records maintained in the form of books
or stored in @ computer or in such other form as may be determined by
the regulations made by SERI;

Regulations "Regulations” mean the reguiations made by SEBI:

Security "Security” means such security as may be specified by SEBI.

Dematerialisation
of securities

Either on the Company or on the investor exercising an option to hold his
securities with a depository in a dematerialised form, the Company shal
enter into an agreement with the depository to enable the investor to
dematerialise the Securities, in which event the rights and obligations of
the parties concerned shall be governed by the Depositories Act.

Options to receive
security certificates or
hold securities with
depository

Every person subscribing to securities offered by the Company shall
have the option to receive the Security certificates or hold securities
with a depository.

Where 2 person opts to hoid 2 Security with a depository, the Company
shall intimate such depository the details of allotment of the Security,
and on receipt of such information, the depository shall enter in its
record the name of such person as the Beneficial Owner of that Security.

Securities in
depositories to be in
fungible form

All Securities held by a Depository shall be dematerialised and shall be
ina fungible form subject any modification in Act, Rules and Regulations
as may be applicable*.

Rights of depositories
and beneficial owners

EMN)

2}

3}

MNotwithstanding anything to the contrary contained in the Articles, a
Depository shail be deemed to be a registered owner for the purposes of
effecting transfer of ownership of Security on behalf of the Beneficial
Owner;

Save as otherwise provided in {1) above, the Depository as a registered
owner shail not have any voting rights or any other rights in respect of
Securities held by it;

Every person holding equity share capital of the Company and whose
name is entered as Beneficial Owner in the Records of the Depository
shall be deemed to be a Member of the Company. The Beneficial Gwner
shall be entitled to all the rights and benefits and be subjected to alf the
liabilities in respect of the Securities held by a Depository.

TRNTTS R
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Depository To Furnish
Information

Every Depository shall furnish to the Company information about the
transfer of Securities in the name of the Beneficial Owner at such
intervals and in such manner as may be specified by the bye-laws and
the Company in that behalf. -

Service of docurments

Notwithstanding anything in the Act or these Articles 1o the contrary,
where Securities are held in a depository, the records of the beneficial
ownership may be served by such depository on the Company by
electronic mode or by delivery of floppies or discs.

Option to opt out in
respect of any security

if 2 Beneficia! Owner seeks to opt out of a Depository in respect of any
Security, the Beneficial Owner shal! inform the Depository accordingly.
The Depository shall, on receipt of information as above, make
appropriate entries in its Records and shall inform the Company, The
Company shall, within thirty (30} days of the receipt of intimation from
the depository and on fulfillment of such conditions, and on payment of
such fees as may be specified by the requiations, issue the certificate of
securities to the Beneficial Owner or the transferee as the case may be.

Sections 45 and 56 of
the Act not to apply

1

(2}

Notwithstanding anything to the contrary contained in these Articles,

Section 45 of the Act shall not apply to the Shares held with a
Depository:

Section 56 of the Act shall not apply to transfer of Security effected by
the transferor and the transferee both of whom are entered as Beneficial
Qwners in the Records of a Depository.

Share certificate

26

{a)

®

Every Member or zllottee of Shares is entitled, without payment, 1o
receive one certificate for al the Shares of the same class registered in
his name.

Any two or more joint gllottees or holders of Shares shall, for the
purpose of this Article, be treated &s a single Member and the certificate
of any Share which may be the subject of joint ownership may be
delivered to any one of such joint owners, on hehalf of all of them.

Limitation of time for
issue of certificates

26A

Every Member shall be entitled without payment to one or more
certificates in marketable Iots, for all the shares of each class or
denomination registered in his name, or if the Directors so approve {upon
paying such fee as the Directors so time determine) to several
certificates, each for one or more of such shares and the Comparty shall
compiete and have ready for delivery such certificates within two (2)
months from the date of allptment, unless the conditions of issue thereof
otherwise provide, or within one {1} month of the receipt of application
of registration of trensfer, transmission, sub-division, consolidation or
renewal of any of its Shares as the case may be. Every certificate of
Shares shall be under the seal of the company and shall specify the
number and distinctive numbers of Shares in respect of which it is issued
and amount paid-up thereon and shall in such form as the directors may
prescribe and approve, provided that in respect of a Share or shares held
Jjointly by several persons, the Company shall not be bound to issue more
than one certificate and delivery of a certificate of Shares to one or
several joint halders shall be a sufficient delivery to all such holder.

Renewal of share
certificates

27

No certificate of any Share or Shares shall be issued either in exchange
for those, which are sub-divided or consolidated or in replacement of
those which are defaced, mutilated, torn or old, decrepit, worn out, or
where the pages on the reverse for recording transfer have been duly
utilised, unless the certificate in lieu of which it is issued is surrendered
to the Company.
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PROVIDED THAT no fee shall be charged for issue of new certificate in
replacement of those which are old, decrepit or worn out or where the
pages on the reverse for recording transfer have been fully utilised.

New certificate to be 28 if any certificate be wom out, defaced, mutilated or torm or ifthere be no

granted on delivery of further space on the back thereof for endorsement of transfer, then, upon
the old certificates production and surrender thereof to the Company, a new Certificate may

be issued in liey thereof, and if any certificate is iost or destroyed, then,
upon proof thereof to the satisfaction of the Company and an execution
of such indemnity &s the Company deem adequsate, a new certificate in
lieu thereof shall be given to the Party entitied to such fast or destroyed
Certificate. Every certificate under this Article shall be issted without
payment of fees,

Pravided that notwithstanding what is stated abave, the Directors shall
comply with such rules or regulations or requirements of any Stock
Exchange(s} or the Rules or rules made under Securities Contracts
{Regulation} Act, 1956 or any other Act, or rules applicable thereof in

this behalf.

The provision of this Article shall mutatis mutandis a PPly to Debentures

of the Company.
The first named joint 29 ’ If any Share(s) stands in the name of two or more persons, the person
holder deemed sole first named in the Register of Members shall, as regards receipt of
heolder dividends or bonus or service of notice and all or any other matters

connected with Company except. voting at Meetings and the transfer of
the Shares be deemed the sole holder thereof but the joint holders of a
Share shall, severally as well as jointly, be liable for the payment of all
incidents thereof according to these Articles.

Issue of Shares 30 In the event it is permitted by jaw to issue shares without voting rights
without Vating attached to them, the Directors may issue such share upon such terms
Rights and conditions and with such rights and privileges annexed thereto as

thought fit and as may be permitted by law.

Buy-Back of Shares and | 31 Notwithstanding anything contained in these Articles but subject to all

Securities applicable provisions of the Act or applicable law,the Company, duly
autherised by the Board, may purchase its own shares or other specified
securities. :

Employees Stock 32 Subject to the provisions of Section 62 of the Act and other applicable

Options law, the Company, authorized by the Board, shall have the power ta issue

aptions to any of the Officers, Employees, Workers of the Company or of
its Subsidiary and / or Associate Companies or Maraging and Whole Time
Directors of the Company {hereinafter in this Article collectively referred
to as {"the Employees”} as may be selected by them or by the trustees
of such trust as may be set up far the benefit of the Employees entitling
them to purchase or subscribe at a future date, the securities offered by
the Campany at 2 predetermined prite in accordance with the terms and
conditions of the employees stack option scheme, trust, plan or praposal
that may be formulated , created, instituted or set up by the Board or
the Committee thereof in that behalf on such terms and conditions as
the Board may. in its discretion, deem fit.

Sweat Equity 33° Subject to and in compliance with the provisions of Section 54 of the Act
and cther applicable law, shares of the Company may be issued at a
discount or for consideration other than cash to Directors or employees
who provide know-how to the Company or make available rights in the
) nature of inteliectual property rights or value additions, by whatever
RN name called.
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Postal Ballot

34

Where permitted or required by applicable law, the Board may, instead
of calling 2 meeting of Members, seek their assent by postal batlot or e-
voting. Such postal baflot or e-vating will comply with the provisions of
applicable law. Notwithstanding anything contained in the foregoing, the
Company shall trensact such business, follow such procedure and
ascertain the assent or dissent of Members for a voting conducted by
postal ballot in the manner prescribed in Section 110 of the Act and the
relevant Rules thereunder. In case of resolutions which are mandatorily
required to be passed by way of postal ballot under the Act and the
Rules, no meeting needs to be convened at a specified time and place
requiring physical presence of Members farming a quorumn.

Company not bound to
recognize any interest
in Shares other than of
registered halder

35

Except as ordered by a Court of competent jurisdiction or as required by
law, the Company shall be entitled to treat the person whose name
appears as the Beneficial Owner of the Securities in the records of the
Depository s the ebsolute owner thereof and accordingly the Company
shall not be bound to recognize any benami, trust or equitable,
contingent, future ar partial interest in any Security {except atherwise
expressly provided by the Articles) or any right in respect of a Security
other than an ghsolute right thereto, in accordance with these

Articles on the part of any other person whether or not it shall have
express or implied notice thereof,

Declaration by person
not holding beneficia!
interest in any Shares

36

(n

@

3

4

Notwithstanding anything herein contained, a person whose name is at
any time entered in Register of Members of the Company as the holder
of a Share in the Company, but whao does not hold the beneficial interest
in such Shares, shall, if so required by the Act within such time and in
such form as may be prescribed, make declaration to the Company
specifying the name and other particulars of the person or persons who
hold the beneficial interest in such Share in the manner provided in the
Act.

A person who holds a beneficial interest In a Share or a class of Shares
of the Company shail, if so required by the Act, within the time
prescribed, after his becoming such beneficial owner, make a declaration
to the Company specifying the nature of his interest, particulars of the
person in whose name the Shares stand in the Register of Members of
the Company and such other particulars as may be prescribed by the
Rulgs applicable to the Company in this behalf.

Whenever there is a change in the beneficial interest in a Share referred
to above, the beneficial owner shall, of so required by the Act, within the
time prescribed, from the date of such change, make a declaration to the
Company in such form and containing such particulars as may be
prescribed in the Act.

Notwithstanding anything contained in tho Act and Articles 35 hereof,
where any declaration referred to above is made to the Company, the
Gompany shall, if so required by the Act, make a note of such declaration
in the Register of Members and file within the time prescribed from the
date of receipt of the declaration a return in the prescribed form with the
Registrar with regard to such declaration.

UNDERWRITING AND BROKERAGE

Commission may be
pakd

37

Subject to the pravisions of Section 40 (6} of the Act, the Company may
at any time pay commission to any person in consideration of his
subscribing or egreeing to subscribe (whether absolutely or
conditionally) for any Shares in or debentures of the Company but so
that the commission shall not exceed in the case of the Shares five (5)
per cent of the price at which tha Shares are issued and in the case of
debentures wo and half (2,5) per cent of the price at which the
debentures are issued. Such commission may be satisfied by payment of




Cash or by allotment of fully or partly paid Shares or debentures as the
case may be or partly in one way and partly in the other,

Brokerage

a8

The Company may on any issue of Shares or Debentures or on deposits
pay such brokerage as may be reasonable and lawful.

DEBENTURES

Terms of issue of
Debentures

39

Any Debentures, debenture stock, bonds or other Securities may be
issued on such terms and conditions as the Board may think fit. Provided
that Debentures with a right to allotment or cofversion into Shares shall
be issued in conformity with the provisions of Section 62 of the Act.
Debentures, debenture stock, bords and other Securities may be made
assignable free from any equities between the Company and the person
to whom it may be issued. Debentures, debenture stock, bonds or other
Securities with a right of conversion into or aliotment of Shares shall be
issued only with such sanctions as may be applicable.

Instrument of transfer

40

Save as provided in Section 56 of the Act, no transfer of Debentures
shall be registered unless a proper instrument of transfer duly stamped
and executed by the transferor and transferee has been delivered tothe
Company together with the certificate or certificates of the Debentures.

Provided that the Company may issue non-transferable Debentures and
accept an assignment of such instruments.

Delivery of certificates

41

Delivery by the Company of certificates upon allotment or registration
of transfer of any Debentures, debenture stock or bond issued by the
Company shall be governed and regulated by Section 56 of the Act.

CALLS

Birectors may make
calls

42

(a)

Subject to the provisions of Section 49 of the Act, the Board may, from
time to time, by a resolution passed at 2 meeting of a Board, {make such
calis as it thinks fit upon the Members in respect of alt monies unpaid on
the Shares or by way of premium, held by them respectively and not by
conditions of aflotment thereof made payable at fixed time and each
Member shall pay the amount of every call 5o made on him to person or
persons arkl at the times and places appointed by the Board. A call may
be made payable by instaliments. A call may be postponed or revoked as
the Board may determine, No call shall be made payable within less than
one month from the date fixed for the payment of the last preceding call,

(b)

The jeint hokders of a Share shall be jointly and severally liable to pay all
calls in respect thereof.

Notice of call when to
be given

43

Each Member shall subject to receiving at least fourteen {14} days’ notice
specifying the time or times and place of payment, pay to the Company,
at the time or times arkl place so specified, the amount called on his
shares.

Call deemed to have
been made

44

Any sum which may by the terms of issue of a Share becomes payable on
allotment or at any fixed date, whether on account of the nominal value
of the Share or by way of premium, shall for the purposes of these Articles
be deemed to be a call duly made and payable on the date on which by the
terms of issue the same becomes payabie and in case of non-payment, alf
the relevant provisions of these Articles as to payment of interest and
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expenses, forfeiture or atherwise, shall apply as if such sum had become
payable by virtue of a call duly made and notified.

Directors may extend
time:

45

The Board may, from time to time, at its discretion, extend the time fixed
for the payment af any call and may extended such time to call or any of
the Members, the Board may deem fairly entitled to such extension but
mo Member shall be entitied to such extension as of right except as a
matter of grace and favour.

Amount payable at
fixed time or by
installments 1o be
treated as calls

46

If by the terms of issue of any Share or otherwise any amount is made
payable at any fixed time or by installments at fixed time {whether on
account of the amount of the Share or hy way of premium} every such
amount or installment shall be payable as if it were a call duly made by
the Directors and of which due nctice has been given and all the provisions
herein contained in respect of calis shall apply to such amount or
instaliment accardingly.

When interest on call
or installment payable

47

if any Member fails to pay any call due from him befare or on the day
appointed for payment thereof, or any such extension thereof as
aforesaid, he shall be liable to pay interest on the same from the day
appointed for the payment thereof to the time of actual payment at ten
{1D) per cent per annum or at such lower rate, if any, as the Board may
determine. Nothing in this Article shall render it obligatory for the Board
to demand or recover any interest from any such Member. The Board shalt
be at liberty to waive payment of any such interest wholly or in part.

Proof on trial of suit
for money due on
Share

48

On the trial of hearing of any actlon or suit brought by the Campany
against any Member or his Legal Representatives for the recovery of any
money claimed to be due to the Company in respect of his Shares, it shall
be sufficient to prove that the name of the Member in respect of whose
Shares the money is sought to be recovered is entered on the Register of
Members as the holder or as one of the holders at or subsequent to the
date at which the money sought to be recovered is alleged to have become
due on the Shares in respect of which the money is sought to be
recovered, that the resolution making the call is duly recorded in the
minute book and the notice of such call was duly given to the Member or
his legal representatives sued in pursuance of these Articles and it shall
not be necessary to prove the gppointment of Directors whamade such
call, nor that a quorum of Directors was present at the Board meeting at
which any call was made nor that the meeting at which any call was made
was duly convened or constituted nor any cther matter whatscever but
the proof of the matters aforesaid shall be conclusive evidence of the
debt,

Payment in
anticipation of calls
may carry interest

Revocation of Call

49

50

The Board may, if it thinks fit, subject to the pravisions of Section 50 of
the Act, agree ta and receive from any Member willing to advance the
same, whole ar any part of the monies due upen the Shares held by him
beyond the sums actually called for, and upon the amount so paid or
satisfied in advance, or so much thereof a3, from time to time exceeds the
amourt of the call then made upon the Shares in respect of which such
advance has been made, the Company may pay interest at such rate {not
exceading, without the sanction of the Company in General Meeting,
twelve (12} per cent per annum) as the Member paying such sum in
advance and the Board agree upen and permissible under applicable law.
Provided that maney paid in advance of call shall not confer a right to
participate in profits or dividend. The Board may at any time repay the
amount so advanced. The Members shall not be entitied to any voting
rights in respect of the monies so paid by him until the same would, but
for such payment, become presently payable.

A call may be revoked or postpened at the discretion of the Board.

The provisions of these Articles shall mutatis mutandis apply to the calls
on Debentures of the Company.




LIEN

Partial payment not to
preclude forfeiture

51

Neither the receipt by the Company of a portion of any money which shall,
from time to time, be due from any Member to the Company in respect
of his Shares, either by way of principal or interest, or any induigence
granted by the Company in respect of the Payment of such money, shall
preclude the Company from thereafter proceeding to enforce a forfeiture
of such Shares as hereinafter provided.

Company to have lien
on Shares/
Debentures

52

The Company shall have a first and paramount fien upon all Shares/
Debentures {other than fully paid up Shares/ Debentuires} registered in the
name of each Member whether solely or jointly with others and upon the
proceeds of sale thereof, for alt monies {(whether presently payable or not),
caifed or payable at a fixed time in respect of such Shares/ Debentures
and no equitable interests in any Share/ Debenture shall be created except
upon the footing and condition that this Article is to have full legal effect.
Any such Hlen shall extend to all dividends and bonuses from time to time
declared in respectof such Shares/ Debentures;

PROVIDED THAT the Board may, at any time, declare any Share/
Debenture to be wholly or in part exempt from the provisions of this
Article. Unless otherwise agreed the registration of & transfer of Shares/
Debentures shall cperate as a waiver of the Company’s lienif any. on such
Shares,

As 1o enforcing lien
by sale

53 °

{a)

The Company may sell, in such manner as the Board thinks fit, any Shares
on which the Company has lien for the purpose of enforcing the same

PROVIDED THAT no sale shafl be made:-
Unless a sum in respect of which the lien exists is presently payable; or

(b}

Untit the explration of fourteen {14) days after a notice in writing of the
intention to sell shall have been served on such Member or his
administrator or other legal representatives as the case may be and
defauit shall have been made by him or them in payment, fulfilment, or
discharge of such debts, Habilities or engagements for fourteen (14) days
after such notice

Application of
proceeds of sale

54

{a}

(b}

The net proceeds of any such sale shal be received by the Company and
applied in or towards satisfaction of such part of the amount in respect of
which the lien exists as is presently payable, and

The residue if any, after adjusting costs and expenses if any incurred shall
be paid to the persons entitied to the Shares at the date of the sale
{subject to a like lien for sums not present!ly payable as existed on the
Shares before the sale},

FORFEITURE OF SHARES

If money payable on
Shares not paid notice
to be given

55

If any Member fails to pay the whole or any part of any call or any
instaltments of a call on or before the day appointed for the payment of
the same or any such extension thereof, the Board may, &t any time
thereafter, during such time as the call for installment remains unpaid,
give notice to him requiring him to pay the same together with any
interest that may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.
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Sum  payable on
allotment to b
deemed a call

56

For the purposes of the provisions of these Articles relating to forfeiture
of Shares, the sum payable upon allotment in respect of a share shal! be
deemed to be a call payable upon such Share on the day of allotment.

Form of notice

57

The notice shall name a day, {not being iess than fourteen {14) days form
the day of the notice} and a place or places on and at which such call in
instaliment and such interest thereen at such rate not exceeding eighteen
{18} per cent per annum as the Directors may determine and expenses as
aforesaid are to be paid. The notice shail also state that in the event of the
non-payment at or before the time and at the piace appointed, Shares in
respect of which the cail was made or instaliment is payable wilf be fiable
to be forfeited.

In default of payment
Shares to be forfeited

58

If the requirements of any such notice as aforesaid are not complied with,
any Share or Shares in respect of which such notice has been given may
at any time thereafter before payment of aif calls or instafiments, interests
and expenses due in respect thereof, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall inciude ail dividends deciared or
any other monies payable in respect of the forfeited Shares and not
actually paid before the forfeiture.

Notice of forfeiture to
a Member

59

When any Share shail have been so forfeited, notice of the forfeiture shall
be given to the Member in whose name it stood immediately prior to the
forfeiture, and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the Register of Members, but no forfeiture shaif be
in any manner invalidated by any omission or neglect to give such notice
of o make any such entry as aforesaid.

Forfeited Shares to be
the property of the
Company and may be
sold etc.

60

Any Share s forfeited, shall be deemed to be the property of the Company
and may be sold, re-allotted or otherwise disposed of, either to the original
hoider or to any other person, upon such terms and in such manner as the
8oard shail think fit.

Member still iable for
money ewriing at the
time of forfeiture and
interest

61

Any Member whose Shares have been forfeited shall notwithstanding the
forfelture, be liable to pay and shall forthwith pay to the Company on
demand all calls, instaliments, interest and expenses owing upon or in
respect of such Shares at the time of the forfeiture together with interest
thereon from the time of the forfeiture until payment, at such rate not
exceeding eighteen {1 8} per cent per annum as the Board may determine
and the Board may enforce the payment of such monies or any part
thereof, if it thinks fit, but shall not be under any obligation to do so.

Effects of forfeiture

62

The forfeiture of a Share shall involve the extinction at the time of the

forfelwre, of all interest in and all claims and demand against the |

Company in respect of the Share and all other rights incidental to the
Share, except only such of those rights as by these Articles are expressly
saved.

Power 1o annu)
forfeiture

63

The Board may at any time before any Share so forfeited shall have been
sold, re-allotted or otherwise disposed of, annul the forfeiture thereof
upon such conditions as it thinks fit.

Declaration of
forfeiture

64

{a)

A duly verified declaration in writing that the declarant is a Director, the
Managing Director or the Manager or the Secretary of the Company, and
that Share in the Company has been duly forfeited in accordance with
these Articles, on a date stated in the declaration, shall be conciusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the Share.

(b}

The Company may receive the consideration, if any, given for the Share
on any sale, re-allotment or other disposal thereof and may execute a
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transfer of the Share in favour of the person to whom the Share is sold or
disposed off,

{c} |The person to whom such Share is sold, re-allotted or disposed of shall
thereupan be registered as the holder of the Share,

{d) | Any such purchaser or allotee shall not {unless by express agreement) be
liable to pay calls, amounts, installments, interests and expenses owing
to the Company prior to such purchase or allotment nor shall be entitled
{unless by express agreement) to any of the dividends, interests or
bonuses accrued or which might have accrued upon the Share before the
time of completing such purchase or before such allotment,

{e} |Such purchaser or allottee shail not be bound to see to the application of
the purchase money, if any, nor shall his titie to the Share be effected by
the irreqularity or invalidity in the proceedings in reference to the
forfeiture, sale re-allotment or other disposal of the Shares.

Provisions of these 85 The provisions of these Articles as to forfeiture shall apply in the case of
articles as to forfeiture non-payment of any sum which by the terms of issue of 2 Share becomes
to apply in case of payable at a fixed time, whether on account of the nominai vaive of Share
nonpayment of any or by way of premium, as if the same had been payable by virtue of a cail
SUm. duly made and notified.

Cancellation of shares 66 Upon sale, re-aliotment or other disposal under the provisions of these
certificates in respect Articies, the certificate or certificates originaily issued in respect of the
of forfeited Shares said Shares shali {uniess the same shall on demand by the Company have

been previously surrendered to it by the defaulting Member) stand
cancelied and become nuil and void and of no effect and the Directors shail
be entitied to issue a new certificate or certificates in respect of the said
Shares to the person or persors entitied thereto,

Evidence of forfeiture 67 The declaration as mentioned in Article 64(a} of these Articles shall be
conclusive evidence of the facrs therein stated as against alf persons
claiming to be entitied to the Share,

Validity of sale 68 Upon any saie after forfeiture or for enforcing a fien in purported exercise
of the powers hereinbefore given, the Board may appoint some person to
BXecule an instrument of transfer of the Shares sold and cause the
purchaser's name to be entered in the Register of Members in respect of
the Shares soid, and the purchasers shaii not be bound to see to the
reguiarity of the proceedings or to the application of the purchase money,
and after his name has been entered in the Register of Members in respect
of such Shares, the validity of the sale shali not be impeached by any
person and the remedy of any person aggrieved by the sale shalf be in
damages only and against the Company exclusively.

Surrender of Shares 69 The Directors may subject to the provisions of the Act, accept a surrender
or any share from any Member desirous of surrendering on such terms and
conditions as they think fit.

TRANSFER AND TRANSMISSION OF SHARES

No transfers to minors 70 No Share which is partly paid-up or on which any sum of money is due shait
etc. in any circunstances be transferred to any minor, insolvent or person of
unsound mind,
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Form of transfer

71

The instrument of transfer shall be in writing and a#f provisions of Section
56 of the Act and statutory modification thereof for the time being as may
be applicable to the Campany shall be duly compiied with in respect of aff
transfer of shares and registration thereof.

Application for
transfer

72

(@)

An application for registration of a transfer of the Shares in the Company
may be either by the transferor or the transferee.

(b}

Where the application is made by the transferor and relates to partly paid
Sharas, the transfer shall not be registered unless the Company gives
notice of the application to the transferee and the transferee makes no
obiection to the transfer within two weeks from the receipt of the notice

©

For the purposes of clause (b} above notice to the transferee shall be
deemed to have been duly given if it is dispatched by prepaid registered
post to the transferee at the address, given in the instrument of transfer
and shall be deemed to have been duly delivered at the time at which it
would have been delivered in the ordinary course of post.

Execution of transfer

73

The instrument of transfer of any Share shall be duly stamped and
executed by or on behalf of both the transfercr and the transferee and
shall be witnessed. The transferor shall be deemed to remain the holder
of such Share until the name of the transferee shall have been entered in
the Register of Members in respect thereof. The requirements of
provisions of Section 56 of the Act and any statutory medification thercof
for the time being shall be duly complied with.

Transfer by legal
representatives

74

A transfer of Share in the Company of a deceased Member thereof made
by his legal representative shall, although the legal representative is not
himself 8 Member be as valid as if he had been a Member at the time of
the execution of the instrument of transfer.

Register of Members
etc when closed

15

The Board shall have power on giving not less than seven {7) days’
previous notice by advertisement in some newspaper circulating in the
district in which the registered office of the Company is situated 1o close
the Register of Members and/or the Register of debentures holders at
such time or times and for such period or periods, not exceeding thirty
{30} days at a time, and not exceeding in the aggregate forty five {45)
days at a time, and not exceeding in the aggregate forty five (45) days in
each year as it may seem expedient 1o the Board.

Directors may refuse
to register transfer

16

Subject to the provisions of Section 56, these Articles and other
applicabie provisions of the Act or applicable law, the Board may refuse,
whether in pursuance of any power of the company under these Articles
or ptherwise, to register the transfer of, or the transmission by operation
of faw of the right to, any shares or interest of a Member in or debentures
of the Campany. The Company shall within a period of thirty (30} days
from the date on which the instrument of transfer, or the intimation of
such transmission, as the case may be, was defivered to Company, send
notice of the refusal to the transferee and the transferor or to the person
giving intimation of such transmission, as the case may be, giving reasons
for such refusal. '

Provided that the registration of a transfer shall not be refused on the
ground of the transferor being either alone or jointly with any other person
or persons indebted to the Company on any account, whatsoever, except
where the Company has a lien on the Shares.

Death of one or more
Joint holders of Shares

17

In case of the death of any one or more of the persons named in the
Register of Members as the joint holders of any Share, the survivor or

survivors shall be the only persons recognised by the Company as having
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any title or interest in such Share, but nothing herein contained shall be
taken to release the estateof a deceased joint holder from any liability on
Shares held by him with any other person,

Title of Shares of
deceased Member

78

The Executors or Administrators of a deceased Member or holders of a
Succession Certificate or the Legal Representatives in respect of the
Shares of a deceased Member {not being one of two or more joint holders})
shal! be the only perscns recognized by the Company as having any title
to the Shares registered in the name of such Members, and the Company
shall not be bound to recognize such Executors or Administrators or
holders of Succession Certificate or the Legal Representative unless such
Executors or Administrators or Legal Representative shall have first
obtained Probate or Letters of Administration or Succession Certificate
as the case may be from a duly constituted Court in the Union of India
provided that in any case where the Board in its absolute discretion thinks
it. the Board upon such terms as to indemnity or otherwise as the
Directors may deem proper dispense with production of Probate or
Letters of Administration or Succession Certificate and register Shares
standing in the name of a deceased Member, as a Member. However,
provisions of this Article are subject to Section 720f the Act.

Notice of applicetion
when to be given

79

Where, in case of partly paid Shares, an application for registration is
made by the transferor, the Company shall give notice of the application
to the transferee in accordance with the provisions of Section 56 of the
Act.

Registration of persons
entitled to Shares
otherwise than by
transfer (Transmission
Clause}

80

Subject to the provisions of the Act and Article 77 hereto, any person
becoming entitled to Share in consequence of the death, lunacy,
bankruptcy insolvency of any Mermber or by any lawful means other than
by a transfer in accordance with these Articles may, with the consent of
the Board {which it shall not be under any obligation to give}, upon
producing such evidence that he sustains the character in respect of
which he proposes to act under this Article or of such titie as the Board
thinks sufficient, either be registered himseif as the holder of the Share
or elect to have some person nominated by him and approved by the
Board registered as such holder; provided nevertheless, that if such
person shalf elect to have his nominee registered as a halder, he shall
execute an instrument of transfer in accordance with the provisions
herein contained, and until he does so, he shall not be freed from any
liability in respect of the Shares. This clause is hereinafter referred to as
the "Transmission Clause"”.

Refusal to register
nominee

81

Subject to the provisions of the Act and these Articles, the Directors shall
have the same right to refuse to register a person entitled by
transmission to any Share of his nominee as if he were the transferee
named in an ordinary transfer presented for registration.

Person entitled may
receive dividend
without being
registered as a
Member

82

A person entitled to a Share by transenission shall subject to the right of
the Directors to retain dividends or money as is herein provided, be
entitied to receive and may give a discharge for any dividends or other
monies payable in respect of the Share.

No fees on transfer or
transmissions

a3

Nao fee shall be charged for registration of transfer, transmission Probate,
Succession Certificate and Letters of Administration, Certificate of Death
or Marriege, Power of Attorney or other similar documents.

Transfer to be
presented with
evidence of title

84

Every instrument of transfer shall be presented to the Company duly
stamped for registration accompanied by such evidence as the Board may
require to prove the title of the transferar, his right to transfer the Shares
and generally under and subject to such conditions and regulations as the
Board may, from time to time prescribe, and every registered instrurment

o
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of transfer shall remain in the custody of the Company until destroyed by
order of the Board.

Company not liable for
disregard of a notice
prehibiting registration
of transfer

85

The Company shall incur no liability or responsibility whatsoever in
consequence of its registering or giving effect to any transfer of Shares
made or purporting to be made by any apparent legal owner thereof {as
shown or appearing in the Register of Members) to the prejudice of
persons having or c¢laiming any equitable right. title or interest to or in
the said Shares, notwithstanding that the Company may have had notice
of such equitable right. title or interest or notice prohibditing registration
of such transfer, and may have entered such notice, or referred thereto,
in any book of the Company, and the Company shall not be bound 10 be
required to regard or attend te give effect to any notice which may be
given to it of any equitable right. title or interest or be under any liability
whatscever for refusing or neglecting to do s, althcugh it may have been
entered or referred to in some book of the Company, but the Company
shall nevertheless be at liberty to regard and attend to any such notice
and give effect thereto if the Board shall so think fit.

SHARE WARRANTS

Power 10 issue share
WHrrants

86

Pursuant to the provisions of Section 62 and other applicable provisions,
if any, of the Act and subject to such approvals, permissions and
sanctions as may be necessary from the Government of India, Reserve
Bank of India and / or any other authorities or institutions as may be
relevant and subject to such terms and corxditions or such modifications
thereto as may be prescribed by them in granting such approvals,
permissions and sanctions, the Company will be entitled to issue and allot
in the international capital markets, equity shareand / or instruments or
securities representing equity share, any such instruments or securities
being either with or without detachable warrants attached thereto
entitling the warrant holder to equity share or instruments or securities
representing equity share to be subscribed o in foreign currency or
currencies by foreign investors, whether individuals and / or bodies
corporate and / or institutions and whether the Members of the Company
or not for an amount, {nclusive of such premium as may be determined
by the Board.

The provisions of this Article shall extend to allow the Board toissuesuch
foreign Securities, in such manner as may be permitted by applicable law.

Deposit of share
warrants

87

{a)

The bearer of a sharewarrant may at any time deposit the warrant at the
Office of the Company, and sc long as the warrant remains so depesited,
the depositor shall have the same right of signing a requisition for call in
a meeting of the Company, and of attending and voting and exercising
the other privileges of a Member at any meeting held after the expiry of
two {2) clear days from the time of deposit, as if his name were inserted
in the Register of Mambers as the holder of the Share included in the
deposit warrant.

{0}

Not more than one person shall be recognized as depositor of the Share
warrant.

{c)

The Company shall, on two day's written notice, return the deposited
share warrant to the depositor.

Privileges and
disabilities of the
helders of share
warrant

88

{a)

Subject as hergin otherwise expressly provided, no persen, being a
bearer of a share warrant, shall 5ign a requisition for calling a meeting of
the Company or attend or vote or exercise any other privileges of a
Member at a meeting of the Company, of be entitled to receive any notice
from the Company.




{b)

The bearer of & share warrant shall be entitled in all other respects to the
same privifeges and advantages as if he were named in the Register of
Members as the holder of the Share included in the warrant, and he shat!
be a Member of the Company,

Issue of new share
warrant coupons

89

The Board may, from time to time, make bye-laws as to terms on which
{if it shall think fit}, a new share warrant or coupon may be issued by way
of renewat in case of defacement, loss or destruction of the warrants.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Share may be
converted into stock

90

The Company may, by Ordinary Resolution:
Convert any fully paid-up Share into stock, and recorvert any stock into
futty paid-up Shares,

Transfer of stock

91

The severa! holders of such stock may transfer their respective interest
therein or any part thereof in the same manner and subject to the same
reguiations under which the stock arose might before the conversion,
have been transferred, or as near thereto as circumstances admit.

PROVIDED THAT the Board may, from time to time, fix the minimum
amount of stock transferahle, so however that such minimum amount
shalf not exceed the nominal amount of the Shares from which stock
arose,

Right of stock holders

92

The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends,
voting at meeting of the Company, and other matters, as if they held the
Shares from which the stock arase; but no such priviege or advantage
(except participation in the dividends and profits of the Company and in
the assets on winding up} shall be conferred by an amount of stock which
woud not, if existing in Shares, have conferred those priviteges or
advantages.

Regutation applicable
to stock and share
warrant

93

Such of the requiations of the Company as are applicable to the paid up
Shares shal! apply to stock and the words "Share™ and "Shareholder” in
these regulations shall include “stock” and “stock holder” respectively,

BORROWING POWERS

Power to borrow

94

Subject to the provisions of Sections 73 to 76, 179, 180 of the Act and
these Articles, the Board may, from time to time, at its discretion by a
resolution passed at a Board Meeting, accept deposits, raise or barrow,
either from the directors or from elsewhere and Secure the payment of
any sum or sums of money for the purposes of the Company, by a
resolution of the Board, or where & power to defegate the same is
available, by a resolution of such defegatee, provided that the Board shalf
not, without the requisite consent of the Company by a special resofution,
borrow ary sum of money which together with mon ey afready borrowed
by the Company (apart from temporary loans obtained from the
Company's barkers in the ordinary course of business) exceed the
aggregate for the time being of the paid-up capital of the Company and
its free reserves,

The payment or
repayment of moneys
borrowed

95

The payment or repayment of monies borrowed as aforesaid may be
secured in such manner and upon ° such terms and conditions in all
respects as the Board may think fit, and in particular in pursuance of a
resolution passed at a Board meeting by the issue of bonds, debentures
or debentures stock of the Company, charged upon all or any part of the
property of the Company, {both present and future), including its un-
called capital for the time being and the debentures and the debenture
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stock and other securities may be made assignable free from any equities
hetween the Company and the person to whom the same may be issued.

Bonds, Debentures,
ete. to be subject to
control of Directors

96

Any bonds, debentures, debenture-stock or other securities issued or to
be issued by the Company shall be under the control of the Directors who
may issue them upon such terms and conditions and in such manner gnd
for such consideration as they shall consider to be for the benefit of the
Company.

Terms of issue of
Debentures

97

Any debenture, debenture stock or other securities may be issued at a
discount, premium or otherwise and may be issued on condition that they
shail be convertible into Shares of any denomination, and with any
privileges and conditions as to redemption, surrender, drawing, allotment
of Shares, attending (hut not voting) at General Meeting, appointment of
Directors and otherwise, Debentures with the right to conversion into or
allotment of Shares shall be issued only with the consent of the Company
in General Meeting by a Special Resolution.

Mortgage of uncalled
capital

98

If any uncalled capital of the Company is included in or charged by
mortgage or other security, the Directors may. subject to the provisions
af the Act and these Articles, make calls on the Members in respect of
such uncalled capital in trust for the person in whose favour such
mortgage or security has been executed.

MEETING OF MEMBERS

Annual General
Meeting

98

The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other Meeting in that year. All General
Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings. An Annual General Meeting of the
Comparny shall be held within six (8} months, from the date of closing of
each financial year, provided that not more than fifteen (15} months
shall 1apse between the date of one Annual General Meeting and that of
next. Nothing conteined ih the foregoing provisions shall be teken as
affecting the right conferred upon the Registrar under the provisions of
Section 96 of the Act to extend the time with which any Annual General
Meeting may be held. Every Annual General Meeting shail be called
during business hours, on a day that is not a national holiday, and shal!
be held at the registered office of the Company or at some other place
within the city in which the registered office of the Company is situate.

Report statement and
registers to be laid
befare the Annual
General Meeting

100

The Company shall in every Annual General Meeting, in addition to any
other Report or Statement, lay on the table the Director's Report and
audited statement of accourts, Auditor's Report (if not already
incorporated in the audited statement of accounts), the Proxy Register
with proxies and the Register of Director's Shareholdings. which
Registers shall remain open and accessible during the continuance of the
Meeting.

Extraordinary General
Meeting

101

All General Meeting other than Annual General Meeting shall be called
Extracrdinary General Meeting.

Extraordinary General
Meeting by
Board and by
requisition

102

(a)

The Board may, whenever it thinks fit, convene an Extraordinary General
Meeting and it shall do so by & requisition in writing by any Member or
Members holding in the aggregate not less than one-tenth of such of the
paid-up capital, as at that date carried the right of voting in regard to
the matter in respect of which the requisition has been made.




(b

Any meeting called under the foregoing Article by the requisiticnists
shalt be called in the same manner, as hearly as possible, as that in which
meetings are to be called by the Board.

Requisition of Members {c} Any valid requisition so matle by a Member or Members must state the
tc state object of objects of the meeting proposed to be called, and must be signed by the
Meeting requisitionists and be deposited at the office provided that such
requisition may consist of several documents in [ike forms, each signed
by one or more requisitionists.
On receipt of () Upon the receipt of any such requisition, the Board shall forthwith call
requisition, Directors an Extraordinary General Meeting, and if they do not proceed within
to call Meetings and in twenty one (21} days from the date of the requisition being deposited at
default, Requisitionist the office cause a meeting to be called on a day not later than forty-five
may do so {45} days from the date of deposit of the requisition, the requisitionists,
or such of their number as represent either a majerity in value of the
paid-up share capital held by all of them or not less than one-tenth of
such of the paid-up share capital of the Company as is referred to in
Section 100 (2} of the Act, whichever is less, may themselves call the
Meeting, but in either case any meeting so calted shall be held within
three (3) months from the date of the delivery of the requisition as
aforesaid.
Contents of 103 In case of requisition the following provisions shall have effect.
requisition, and
number of (a) The requisition shall set out the matters for the consideration of
requisitionists required which the Meeting is to be called and shall be signed by the
and the conduct of requisitionists and sent to the registered office of the Company.
Meeting
{b} If the Board does not, within twenty-one (21) days from the date of
receipt of a valid requisition in regard to any matter, proceed to call
a Meeting for the consideration of that matter on a day not later than
forty-five (45) days from the date of receipt of such requisition, the
Meeting may be called and held by the requisitionists themselves
within & period of three (3) months from the date of the requisition,
Length of notice of 1D4 {1} | A General Meeting of the Company may be called by giving not less
Meeting than clear twenty-one {21) days’ notice in writing by speed post or
registered post or through electronic mode.
A General Meeting may be called after giving a shorter notice than
{2} that specified in clause (1) herecf, if consent is given in writing or by
electronic mode by not less than ninety-five (95) per cent of the
Members entitled to vote at such meeting.
Contents and manner 105 {1} Every notice of a Meeting of the Company shall specify the place,
of service of notice date, day and the hour of the Meeting and shall contain a statement
of the business to be transacted thereat.
{2} Subject to the provisions of the Act notice of every General Meeting
shall be given to-
{a} |[to every Member of the Company, legal representative of any
deceased member or the assignee of an insolvent member;
(b} the auditor or auditors of the Company; and
{c} every director of the Company.
Special and ordinary 106 {1} (@) |Inthe case of an Annual General Meeting, all business to be transacted

business and
explanatqrx_g_tatement

-

0

at the Meeting shall be deemed special, with the exception of business
relating to

the consideration of financial statements and the reports of the Beard
and Auditors;
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{ii}
{iii)
{iv}

(b)

the declaration of any dividend;
the appointment of Directors in the place of those retiring: and

the appointment of, and the fixing of the remuneration of, the Auditors,
and

In the case of any other meeting, all business shall be deemed to be
special.

PROVIDED THAT where any item of special business 1o be transacted at
a Meeting of the Company relates to or affects any other company, the
extent of shareholding interest in that other company of every
Promoter, Director, Manager, if any, and of every other Key Managerial
Personnel of the first-mentioned company shall, if the extent of such
shareholding is not less than two (2} percent of the paid up-share capital
of that company, also be set out in the statement

Where any item of business refers to any document, which is to be
considered at the Meeting, the time and place where the document ¢can
be inspected shall be specified in the statement aforesaid.

Omission to give notice
not to invalidate
proceedings

107

The accidental omission to give any such notice gs aforesaid to any of
the Members or non-receipt thereof shall not invalidate any resolution
passed at any such Meeting.

MEETING OF MEMBERS

Notice of business to
be given

108

No General Meeting. Annual or Extracrdinary shall be competent to
enter upon, discuss or transact any business which has not been
mentioned in the notice or notices convening the Meeting.

Quorum

109

No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the meeting
proceeds to business.

If guorum not present
when Meeting to be
dissolved and when to
be adjourned

110

If within half-an-hour from the time appointed for holding a Meeting of
the Compeny, a quorum is ngt present, the Meeting, shall stand
adjourned to the same day in the next week at the same time and place,
or to such gther date and such other time and place as the Board may
determine; or the meeting, if called by the requisitionists under section
100, shall stand cancelled. If at the adjournment meeting also, a quorum
is not present within half-an-hour from the time appointed for holding
the Meeting, the Members present shall be the quorum.

Resolution passed at
adjourned Meeting

Where a resolution is passed at an adjourned Meeting of the Company,
the resolution for all purposes is treated as having been passed on the
date on which it was in fact passed and shall not be deemed to have been
passed on any earlier date.

Chairman of General
Meeting.

112

At every General Meeting the Chair shall be taken by the Chairman of
the Board. If at any Meeting, the Chairman of the Board is not present
within fifteen {15) minutes after the time appginted for holding the
Meeting or is unwilling to act as Chairman of the Meeting, the Directors
shall elect one of their Members to be Chairman of the Meeting.

Act for resolution
sufficiently done or
passed by Ordinary

113

{A)

Any act or resolution which, under the provisions of these Articles or of
the Act, is permitted or required to be done o passed by the Company
in General Meeting shall be sufficiently done so or passed if effected by




Resolution uniess an Ordinary Resolution unless either the Act or the Articles specifically

otherwise required. require such act to be done or resolution be passed by a Special
Resolution,

Business confined to 114 No business shall be discussed at any General Meeting except the

election of Chairman election of a Chairman whiist the Chair is vacant,

whilst the Chair is

vacant

Chairman may adjourn 115 {a} | The Chairman may with the consent of the Meeting at which 2 quorum is

Meeting present and shall if so directed by the Meeting adjourn the Meeting from

time to time and from place to piace.

{b} No business shall be transacted at any adjourned Meeting other than the
business feft unfinished at the Meeting from which the adjournment took
place.

{c} When a Meeting is adjourned for thirty (30) days or more, notice of the
adjourned Meeting shall be given as in the case of an ofiginal Meeting.

{d} Save as aforesaid and save as provided in the Act, it shall not be
necessary to give any notice of an adjournment of or of the business to
be transacted at any adjourned Meeting.

How questions are| 116 Subject to the provisions of e-voting in the Act, Rules and Regulations
decided at Meetings thereto, every question submitted to 2 General Meeting shall be decided
in the first instance by a show of hands unless a poll is ordered to be
taken by the Chairman of the Meeting of his own motion or is demanded
by ary other Member or Members present in person or by proxy and
holding shares in the Company which confer a power to vote on the
resolution not being less than one-tenth of the total voting power in
respect of the resolution or on which an aggregate sum of not less than
Rs. 80,000/ has been paid-up and unless a poll is so ordered or
demanded. a declaration by the Chairman that a resolution hason a show
of hands been carried or carried unanimousty or by a particular majority
or lost and an entry to that effect in the minute book of the Company
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against that resolution.

Chairman’s declaration | 117 A declaration by the Chairman of the Meeting that, on a show of hands,
of resuit of voting on a resolution has or has rot been carried either unanimously or by a
show of hands particular majority, and an entry to that effect in the book containing the

minutes of the proceeding of the Company’s General Meeting shail be
conclusive evidence of the fact, without proof of the number or
proportion of votes cast in favour of or against such resolution.

Demand of poll 118 Before or on the declaration of the result of the voting on any reselution
on a show of hands a poll may be ordered to be taken by the Chairman
of the Meeting on his own motion and shall be ordered to be taken by him
on a demand made in that behalf by any Member or Members present in
persan or by proxy and holding Shares in the Company which confer a
power o vote onthe resolution not being less than one-tenth of the total
voting power in respect of tho resoiution, or on which an aggregate sum
of not less than fifty thousand rupees has been paid up. The demand for
2 poll may be withdrawn at any time by the Person or Persons who made
the demand,

Time of taking poil 119 A poil demanded on a question of adjournment or election of a Chairman

. shall be taken forthwith. A pofl demanded on any other question shall be
taken at such time not being later than forty-eight (48) hours from the
time when the demand was made, as the Chairman of the Meeting may
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direct and the result of the pall shali be deemed to be the decision of the
Meeting on the resolution on which the poll was taken.

Chairman’s casting 120 In the case of equality of votes the Chairman shall bath an a show af

vote hands and an a poll {if any) have a casting vote in addition ta the vote ar
vates ta which he may be entitled as a Member.

Appointment of 121 {a} Where an e-voting/pall is to be taken, the Chairman of the Meeting shali

scrutineers appaint such number of persons, as he deems necessary to scrutinise
the pall process and votes given vide e-vating/on the pail and ta report
thereon ta him.

The Chairman shail have power, at any time befare the resuit of the poll

{b) |is declared, tao remove a scrutineer from affice and ta fill vacancies in
the office of the scrutineer arising fram such remaval or fram any cther
cause.

Demand far pall not ta 122 The demand for a poll shall not prevent transaction of

prevent transaction of other business (except on the question of the election af the Chairman

ather business and of an adjournment) other than the question on which the poll has
been demanded.

Special natice 123 Where by any pravision contained in the Act ar in these Articles, special
natice is required for any resolution, notice of the intention to move the
resolution shall be given ta the Company at least faurteen (14} days
befare the date of the Meeting at which the resalution is to be moved,
exclusive of the day an which the notice is given and the day of the
Meeting. The Company shall immediately after receipt of the notice,,
give its Members notice of the resolution at least seven (7) days befare
the Meeting, exclusive of the day on which natice is given and the day of
the meeting.

VOTES OF MEMBERS

Member paying money | 124 Members paying the whole or a part of the amount remaining unpaid on

in agvance not ta be any Share held by him although na part of that amount has been called

entitled to vate in up, shall not be entitled to any vating rights in respect of monies sa paid
respect thereof by him until the same would, but for such payment, become presently
payable.
The pravisians of this Article shall mutatis mutandis apply to the calts on
Debenture ar other Securities of the Campany.

Restriction on exercise | 125 No Member shall exercise any voiing rights in respect of any Shares

aof vating rights of registered in his name an which any calis or other sums presently

Members who have not payable by him have nat been paid or in regard to which the Company

paid calis has exercised any right of ien.

Number of votes to 126 Subject 1o the provisions of Article 124, every Member of the Company

which Member 15 helding any equity share capital and otherwise entitled to vote shall, on

entitled a show of hands when present in person have ane vote; and an a poll,

have voting rights in prapartion ta his share in the paid-up equity share
capital of the Company. A Member may exercise his vote at 4 meeting
by electronic mode in accordance with Section 108 of the Act and shall
vote only once. Pravided hawever. if dny preference shareholder is
present at any meeting of the Company, (save as pravided in of sub-
section (2) of Section 47) he shall have a right ta vote only an resolutions
before the Meeting which directly affect the rights attached to his
preference shares. A Member is not prohibited from exercising his vating
rights on the ground that he has not held his Shares ar interest in the
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Company for any specified period preceding the date on which the vote
is taken.

Votes of Members of
unsound mind

127

A Member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, on a poll or
by Electronic Mode, by his legal guardian, and any such guardian may,
on a poll, vote by proxy.,

Votes of joint Members

128

If there be joint registered holders of any Shares, any one of two or more

Joint holders may vote at any Meeting either personally or by attorney
or by proxy in respect of such Shares, as if he were solely entitled
thereto and if more than one of such joint holders be present at any
meeting personally or by proxy or by attorney, then that one of such
persons so present whose name stands first or higher, as the case may
be, on the Register of Members shall alone be entitled tovotein respect
of such Shares, but the other holder(s} shall be entitled to vote in
preference to & person present by an agent duly authorised under a
Power of Attorney or by proxy ajthough the name of such person present
by agent or proxy stands first or higher in the Register of Members in
respect of such Shares. Several executors or administrators of a
deceased Member in whose sale name any Share stands, shali for the
purpose of these Articles, be deemed joint holders thereof.

The provisions of these Articles relating to joint hoiders of shares shall
mutatis mutandis apply to any other Securities including debentures of
the Company registered in joint names.

Repfesentation of body
corporate

128

{a)

A body corporate {whether a com pany within the meaning of the Act or
not) may, if it is a Member or creditor of the Company (including a holder
of Debentures} authorise such person as it thinks fit by a resoiution of
its Board or other governing body, to act as its representative at any
Meeting of the Company or any class of shareholders of the Company or
at any meeting of the creditors of the Company or Debenture-halders of
the Company. A person authorised by resolutions aforesaid shall be
entitled to exercise the same rights and powers {including the right to
voteby proxy and by postal ballot} on behalf of the body corporate which
he represents as that body could exercise if it were an individual
Member, shareholder, creditor or holder of Debentures of the Company.
The production of & copy of the resolution referred to above certified b ¥
a Director or the Secretary of such body corporate before the
commencement of the Meeting shall be accepted by the Company as
sufficient evidence of the validity of the said representatives’
appointment and his right to vote thereat.

{b)

Where the President of India or the Governor of a State is a Member of
the Company, the President or as the case may be the Governor may
appoint such person as he thinks fit to act as his representative at any
Meeting of the Company or at any meeting of any class of shareholders
of the Company and such a persen shall be entitled to exercise the same
rights and powers, including the right to vate by proxy, as the President,
or as the case may be, the Governor could exercise as a Member of the
Company.

Votes in respect of
deceased or insclvent
Members

130

Any person entitied under the Transmission Article to transfer any
Shares may vote at any General Meeting in respect thereof in the same
manner as if he was the registered holder of such Shares: provided that
at least forty-eight (48} hours before the time of holding the Meeting or
adjourned Meeting, as the case may be, at which he proposes to vote, he
shall satisfy the Directars of the right to transfer such Shares and give
such indemnity (if any} as the Directors may require unless the Directars
shall have previously admitted his right to vote at such Meeting in
respect thereof,
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Vating in persen or by
proxy

131

Subject to the provisions of these Articles, vates may be given either
personaily or by proxy. A body corporate being a Member may vote
either by a proxy or by a representative duly authorised in accordance
with Secticn 113 of the Act,

Rights of Members to
use votes differenty

132

On a poli taken at a Meeting of the Company a Member entitled to more
than ane vate or his proxy, or other persons entitled to vote for him, as
the case may be, need not, if he votes, use all his vates or cast in the
same way all the votes he uses.

Proxies

133

Any Member of the Company entitled to attend and vote at a Meeting of
the Company, shall be entitled to appoeint another person (whether a
Member or not} as his proxy to attend and vote instead of himself
PROVIDED ALWAYS that a proxy so appointed shall not have any right
what 50 ever to speak at the Meeting. Every notice convening a Meeting
of the Company shall state that a Member entitled to attend and vote is
entitled to appoint one or mare proxies to attend and vote instead of
himself, and that a proxy need not be a Member of the Compary.,

Proxy  either for
specified meeting or for
a period

134

An instrument of proxy may appoint a proxy either for the purposes of a
particuiar Meeting specified in the instrument and any adjournment
thereof or it may appoint a proxy for the purpose of every Meeting to be
held before a date specified in the instrument and every adjournment of
any such Meeting.

No proxy to vote on &
show of hands

135

Na proxy shall be entitled to voie by a show of hands.

Instrument of proxy
when to be deposited

136

The instrument appointing & proxy and the Power of Attorney or
authority (if any) under which it is signed or a notarised copy of that
Power of Aftorney or authority, shall be deposited at the registered
office of the Company at least forty-eight {48) hours before the time for
holding the Meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than twenty - four
{24) hours before the time appointed for the taking of the poll, and in
default the instrument of proxy shall not be treated as valid.

Form of Proxy

137

An instrument appointing a proxy shall be in the form prescribed in the
Rules.

Validity of votes given
by proxy
notwithstanding
revocation of authority

138

A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death or insanity of the principal
or the revocation of the proxy or of any Power of Attorney under which
such proxy was executed, or the transfer of the Share in respectof which
the vote is given:

Provided that no intimation in writing of the death, insanity, revocation
or transfer shall have been received by the Company at its registered
office before the commencement of the Meeting or adjourned Meeting
at which the proxy is used.

Time for objection 1o
vote

139

No objection shall be made to the qualification of any Member with
regard ta his votes except at the Meeting or adjourned Meeting at which
the vote not disallowed at such meeting shall be valid for afl purposes.
Any objection made in due time shall be referred to the Chairman of the
Meeting whose decision shall be final and conclusive.

Chairman of any
Meeting to be the

140

The Chairman of any Meeting shall be the sole judge of the validity of
every vote tendered at such Meetirg. The Chairman present at the
taking of a poll shall be the sole judge of the validity of every vote
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judge of Validity of any tendered at such poll. The decision of the Chairman shall be final and
value conclusive,

Custody of Instrument 141 If any such instrument of appointment is confined to the object of
appointing at attorney or proxy for voting at Meetings of the Company,
it shall remain permanently or for such time as the Directors may
determine, in the custody of the Company. If such instrument embraces
other objects, a copy thereof examined with the original shall be
delivered to the Company to remain in the custody of the Company.

DIRECTORS

Number of Directors 142 Until otherwise determined by a General Meeting of the Company and
subject to the provisions of Section 149 of the Act, the number of
Directors shall not be less than three and not more than fifteen.

First Directors 143 The Present Directors as on 16™ August, 2016 are:-

1. MR, PRIYAVRAT P. MANDHANA
2. MRS, SANGEETA M. MANDHANA
3. MR. SACHIN 5, JAJU

Debenture Directors 144 Any Trust Deed for securing Debentures may if 50 arranged, provide for
the appeintment, from time to time, by the Trustees thereof of by the
holders of Debentures, of some person to be a Director of the Company
and may empower such Trustees or holder of Debentures, from time to
time, to remove and re-appeint any Director so appointed. The Director
appointed under this Article is herein referred to as “Debenture Director”
and the term “Debenture Director” means the Director for the time being
in office under this Article. The Deberture Director shall not be liable to
retire by rotation or be removed by the Company. The Trust Deed may
contain such ancillary provisions as may be agreed between the Company
and the Trustees and all such provisions shall have effect notwithstanding
any of the other provisions contained herein.

Nominee Director or 145 {a) |Notwithstanding anything to the contrary contained in these Articles, 50
Corporation Director long as any monies remain owing by the Company 1o Industrial Finance
Corparation of india {IFCH},ICIC Lwd.{ICIC}, The Industrial Development
Bank of India (IDBI} or any other financing company or bedy out of any
loans granted or to be granted by them to the Company or s0 long as IFCI,
ICICI, 1BB! or any other financing corporation or credit corporation or any
other financing company or body (each of which IFCI, ICIC], IDB] or any
other financing corporation or credit cofperation or any other financing
company or body is hereinafter in this Article referred to as “The
Corporation”) continue to hold Debentures in the Company by direct
subscription or private placement, or so long as the Corporation holds
Shares in the Company as a result of underwriting or direct subscription
or so ong as any Kability of the Compa ny arising out of any guarantee
furnished by the Corporation on behalf of the Company rematns
outstanding, the Corporation shall have a right to appoint, from time to
time, any person or persons as a Director, whole time or non-whole time
{which Director or Directors is/are hereinafter referred to as "Neminee
Director{s}"} on the Board of the Company and to remove from such office
any persons so appointed and to appoint any person or persons in his/
their places.

(by |} The Board shall have no power to remove from office the Nominee
Director(s). Such Nominee Director{s) shall not be required to hold any
Share qualification in the Company. Further, the Nominee Director shail
not be liable to retirement by rotation of Directors. Subject as aforesaid,
the Nominee Directors{s} shall be entitled to the same rights and

186

Tob U o b



privileges and be subject to the obligations as any other Director of the
Company.

{c

The Nominee Director{s} so appointed shall hold the said office only so
long as any monies remain owing by the Company to the Corporation and
the Nominee Director/s so appointed in exercise of the said power, shall
ipso facta vacate such office immediately on the monies owing by the
Company to the Corporation being paid off

&

The Nominee Director{s} appointed under this Article shall be entitled to
receive all notices of and attend all General Meetings, Board Meetings and
alf the Meetings of the Committee of which the Nominee Director(s} is/are
Member(s) as also the minutes of such Meetings. The Corporation shall
also he entitled to receive all such notices and minutes.

(e}

The sitting fees in relation to such Nominee Director(s} shall also accrue
to the Corporation and the same shall accordingly be paid by the
Company directly to the Corporation. Any other fees, commission,
menies or remuneration in any form is payable to the Norninee Director
of the Company, such fees, commission, monies and remuneration in
relation to such Nominee Director(s} shall accrue to the Corporation and
the same shall accordingly be paid by the Company directly to the
Corporation. Any expenses that may be incurred by the Corporation or
such Nominee Director{s), In connection with their appointment or
Directorship, shall also be paid or reimbursed by the Company to the
Carporation or as the case may be to such Nominee Director/s provided
that if any such Nominee Director/s isfara an officer(s) of the
Corporation..

Provided also that in the event of the Nominee Director(s} being
appointed as Whole-time Director(s); such Nominee Director/s  shall
exercise such power and duties as may be approved by the lenders and
have such rights as are usually exercised or available to 2 Whole-time
Directar in the management of the affairs of Company. Such Nominee
Directar shall be entitled to receive such remuneration, fees, commission
and manies as may be approved by the Corparation{s} nominated by him.

Specia! Directar

145A

In connection with any callaboration arrangement with any company or
carparatlan or any firm or person for supply of technical know-how and/ar
machinery ar technical advice the directors may authorize such
company, corporation, firm or person herein-after in this clause referred
to as “collaboration” to appoint, from time to time, any person as director
af the company (hereinafter referred 1o as “special directar”) and may
agree that such special director shall not be liable to retire by rotation
and need not possess any qualification shares to qualify him for offlce of
such director, sa however that such special director shall hold office sa
long as such collaboration arrangement remains in force unless
otherwise agreed upon hetween the Company and such collabarator
under the callaboration arrangements or at any time thereafter,

The collaborators may. at any time, and, from time to time, remove any
such special directar appointed by it and may, at the time of such
removal, and aiso in the case of death or resignation of the person so
appainted, at any time appoint any other person as special director in his
place and such appointment or rermoval shall be made in writing signed by
such company or corparation or any partner or such person and shali be
delivered to the Company at its registered office.

1t is clarified that every coflaborator entitied to appoint a director under
this Article may appoint ane such person as a director and so that if more
than one c¢ollaborator is so entitled there may be at any time as may
special directars as the collaborators eligible to make the appointment.




Limit on number of
retaining Directors

146

The provisions of Articles 144, 145, 145A and 146 are subject to the
provisions of Section 152 of the Act and number of such Directors
appointed under Article 145 and 145A shall not exceed in the aggregate
one third of the total number of Directors for the time being in office.

Alternate Director

147

{a}

(b}

Subject to the provisions of Section 161 {2) of the Act, the Board may
appoint any person to act as an Alternate Director for a Director
{hereinafter in this Article called “the Original Director”) to act during the
latter's absence for a period of not less than thres {3) months from India.
Every such Alternate Director shall, subject to his giving to the Company
an address in [ndia at which notice may be served on him, be entitled to
notice of meetings of Directors and to attend and vote s a Director and
be counted for the purposes of a quorum and generally at such Meetings
to have and exercise all the powers and duties and authorities of the
Original Director. The Alternate Director appointed under this Article
shall not hold office for a period longer that that permissible to the
Original Director and shall vacate office if and when the Original Director
returns to India. If the term of office of the Original Director is determined
before he soreturns to [ndia, any provisions in the Actor in these Articles
for the automatic reappointment of retiring Director in default of another
appaintment shall apply to the Original Director and not the Alternate
Director.

For the purpose of absence from Board meetings in terms of Section 167
{1} (b} of the Act, the period during which an Original Director has an
Alternate Director appointed in his place, shall not be considered.

Directors may fill in
vacancies

148

Subject to the provisions of Section 152 {7}, 181 {4} and 169 {7) of the
Act, the Board shall have power at any tme and, from time to time, to
appeintany ather qualified person to be a Director to fill a casual vacancy.
Such casual vacancy shall be filled by the Board at a Board Meeting. Any
person so appointed shall hold office only upto the date to which the
Director in whose place he is appointed would have held office, if it had
not been vacated as aforesaid. However, he shall then be eligible for re-
election,

Additional Directors

149

The Directors shall have the power at any time and, from time to time, to
appeint any other person to be a Director as an addition to the Board
("Additional Director*) so that the total number of Directors shall not at
any time exceed the meximum number fixed by these Articles. Any
person so appointed as an Additional Director to the Board shall hold his
office only upto the date of the next Annual General Meeting and shall be
eligible for election at such Meeting.

Qualification shares

150

A Director need not hold any qualification shares,

Directors’ sitting fees,
remuneration and
expenses

151

{a}

)

{c}

The fees payable to a Director for attending each Board meeting shall be
such sum as may be fixed by the Board not exceeding such sum as may
be prescribed by the Central Government for each of the meetings of the
Board or a Committee thereof and adjournments thereto attended by
him. The Directors, subject to the sanction of the Central Government if
any required) may be paid such higher fees as the Company in General
Meeting shall, from time to tirme, determine.

Each Director who is neither a Mansging Director nor a Whole-time
Director of the Company shall be entitled to receive out of the funds of
the Company a fee, as may be deterrmined by the Board within the overall
ceiling laid down in the Act, for each Board Meeting or Committee of the
Board attended by him. Fee shall also be payable for participating in
meetings through permissible Electronic Mode.

The Directors {other than a Managing Director, a whole-time Director, a
Director not resident in India and an Altemnate Director appointed under
Article 147) shall also be entitled to receive a commission (to be divided

[y
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between them in such manner as the Board may, from time 1o time,
determine and in default of such determination, equally} of such amount
as may be determined by the Board but not exceeding one (1} per cent of
the net profits of the Company computed in the manner as prescribed
under the Act or such higher amount as rmay be permitted subject to such
approval as may be prescribed.

All other remuneration, if any, payable by the Company to each Director,
whether in respect of his services as a Managing Director or a Director in
the whole or part-time employment of the Company shall be determined
in accordance with and subject to the pravisions of these Articles and the
Act.

The Directors shali also be entitled to be paid their reasonable travelling,
hotel and other expenses incurred in attending and returning from
meetings of the Board or any Carmmittee thereof or General Meetings of
the Company or otherwise incurred in the execution of their duties as
Director.

Where the Company takes a Directors’ and Officers’ Liability Insurance,
specifically pertaining to a particular Director and / or officer, then the
premium paid in respect of such insurance, for the period during which a
Director and / or officer has been proved guilty, will be treated as part of
remuneration paid to such Directar and / or officer,

Extra remuneration to
Directors for special
work

152

Subject to the provisions of the Act, if any Director, being willing shall be
called upon to perform extra services {which expression shail include
work done by a Director as a Member of any Committee formed by the
Directors or in relation to signing share certificate} or to make special
exertions in going or residing out of his usual place of residence or
otherwise for any of the purposes of the Company, the Company may
remunerate the Director s doing either by a fixed sum or otherwise as
may be determined by the Director, and such remungration may be either
in addition to or in substitution for any other remuneration to which he
mmay be entitled.

Traveling expenses
incurred by Directors
on Camparny’s business

153

The Board may, subject to the limitations provided by the Act, aliow and
pay to any Director who attends a Board Meeting or meseting of any
Committee thereof or General Meeting of the Company or in connection
with the business of the Company at a place other than his usual place of
residence, for the purpose of atterxding a Meeting such sum as the Board
may consider fair compensation for traveling, hotel, and other incidental
expenses properly incurred by him in addition to his fees for attending
such Meeting as above specified.

Director may act
notwithstanding
vacancy

154

The continuing Director or Directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced below
the quorum fixed by these Articles for a Board Meeting, the continuing
Director or Directors may act for the purpose of increasing the number
of Directors or that fixed for the quorum, or of summoning a General
Meeting of the Company, but for no other purpose.
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Conditions under which
Directors may contract
with Company

155

A Director or any refated party as defined in Section 2 (76) of the Act
may enter into any contract with the Company for the sale, purchase or
supply of any goods or materials; selling or otherwise disposing of, or
buying, preperty of any kind; leasing of property of any kind; availing or
rendering of any services; appointment of any agent for purchase or sale
of goods, materials, services or property; such related party's
appointment to any office or place of profit in the Company, its subsidiary
company cr associate company; and underwriting the subscription of any
securities or derivatives thereof, of the Company, subject to sanctions as
Fequired by the Act or Rules.

Uniess 5o required by the Act or Rules, ne sanction shall, however, be
necessary for any contracts with a related party entered into by the
Company in its ordinary course of business and an an arm’s lehgth basis.

Disclosure to the
Members of Directors
interest in contract
appointing Managers,
Managing Director or
Whole-time Director

156

{a)

{£)

When the Company:-

enters into a contract for the appointment of a Managing Director or
Whole-time Director in which contract any Director of the Company is
whether directly or indirectly, concerned or interested; or

varies any such contract already in existence and in which a Director is
concerned or interested as aforesaid, the provisicns of Section 190 of the
Act shalf be complied with,

Disclosure of Director’s
interest

157

A Director of the Company whe is in any way, whether directly or
indirectly cencerned or interested in a contract entered into or to be
entered inte by or on behalf of the Company, shall disctese the nature of
his concemn or interest at a Board Meeting in the manmer provided in
Section 184 (2) of the Act, provided that it shalf not be necessary for a
Director to disclose his concem or interest in any centract or
arrangement entered into or toc be entered into with any other body
corporate where the Director of the Company either himself or in
association with any other Director holds of hefd less than two (2) per
cent of the sharehelding in such other body corporate.

Discussion and veting
by interested Director

General natice of
disclosure

158

159

Subject to the provisions of Section 184 of the Act. no Director shali take
partin the discussion of, or vote on any contract or arrangement entered
inta by or on behalf of the Company, if he is in any way whether directly
or indirectly concerned or interested in such contract or arfrangement,
nor shafl his presence count for the purpose of forming a quorum at any
time of any such discussion or vote; and if he dees vote, his vote shall be
void.

Every Director of the Cempany who is in any way, whether directly or
indirectly concerned or interasted in a contract or preposed contract or
arrangement entered into or to be entered inte by or on behalf of the
Company, shall disclose the nature of his concern or interest at a Board
Meeting in the manner provided in Section 184(2) of the Act; provided
that it shafl not be necessary for a Director to disclose his concern or
interest in any contract or arrangement entered into or to be entered into
with any other bedy corporate where the Director of the Company either
himseif or in association with any other Director hold or helds less than
two (2) per cent of the sharehalding in such ether body corporate.

Directors and Managing
Director may centract
with Company

160

Subject to the provisions of the Act, the Directors {including a Managing
Director and Whole time Director} shall not be disqualified by reason of
his er their office as such from helding office under the Company or from
contracting with the Company either as vendor, purchaser, lender, agent,
broker, lessor or lessee or otherwise, ner shall any such centract or any
contracts or arrangement entered into by or on behalf of the Company
with any Director or with any company or partnership of or in which any
Director shall be a Member or otherwise interested be avoided ner shalf
any Director so contracting be liable to account to the Company for any
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profit realized by such contract or arrangement by reason only of such
Director holding that office or of the fiduciary relation thereby
established, but it is declared that the nature of his interest shall be
disclosed as provided by the Act and the Rules.

Vacation of office by
Directors

161

wvi.

The office of a Director shall ipso facto be vacated:-

on the happening of any of the events as specified in Section 167 of the
Act.

if a person is a Director of more than the number of Companies as
specified in the Act at a time;

in the case of Alternate Director, on return of the Original Director in
terms of Section 1617 of the Act;

having been appeinted as a Director by virtue of his holding any office or
other employment in the holding, subsidiary or associate company, he
ceases to hold such office or other employment in that company:;

if he is removed in pursuance of Section 169 of the Act; and

any cther disqualificaticn that the Act for the time being in force may
prescribe.

Removal of Directors

162

Any Director of the Company, except the one appointed by the National
Company Law Tribunal, may be removed by way of Ordinary Resolution
before the expiry of his term of office, subject to the provisions of Section
169 cf the Act

Director may be
director of companies
promoted by the
Company

163

A Director may be or become a director of any company promoted by the
Company, or in which it may be interested a5 a verxlar, shareholder, or
otherwise and no such Director shall be accountable for any benefit
received as director or shareholder of such company except in so far
Section 197(13) or Section 188 of the Act may be applicable.

Director may be
director of companies
promoted by the
Company

163

A Director may be or become a director of any company promoted by the
Company, or in which it may be interested as a verxior, shareholder, or
otherwise and no such Director shall be accountable for any benefit
received as director or shareholder of such company except in so far
Section 197(13} or Section 188 of the Act may be applicable.

Appointment of Scle
Selling Agents

164

{a)

{0}

The appeintment, re-appeintment and extension of the term of a sole
sefling agent, shall be regulated in accordance with the provisions of
Section 188 of the Act and any Rules or Notifications issued by the
competent authority in accordance with that Section and the Directors
and/or the Company in General Meeting may make the appeintment, re-
appointment or extension of the term of office in accordance with ard
subject to the provisions of the said Section and such rules or
notifications, if any, as may be applicable.

The payment of any compensation to 2 sote selling agent shall be subject
to the provisions of Section 188 of the Act.

ROTATION AND APPOINTMENT OF DIRECTORS

Rotation of Directors

165

Not less than two-thirds of the total number of Directors, excluding
tndependent Directors, will be persons whose period of the office is liable
to determination by retirement by rotation.

Retirement of Directors

166

Subject to the provisions of Articles 146 and 148, the non-retiring
Directors should be appointed by the Board for such period or periads as
it may in its discretion deem appropriate.

Retiring Directors

167

Subject to the provisions of Section 152 of the Act and Articles 148 to
151, at every Annual General Meeting of the Company, cne-third or such
of the Directors for the time being as are liable to retire by rotation; or if
their number is not three nor a multiple of three, then, the number nearest
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to one-third, shall retire from office. The Debenture Directors, Nominee
Directors, Corporation Directors, Managing Directors if any, subject to
Article 180, shall not be taken into account in determining the number of
Directors to retire by rotation. In these Articies a "Retiring Director”
means a Director retiring by rotation.

Appointment of 168 (a} [The Board shall have the right, from time to time, to appaint any person
Technical or Executive or persons as Technical Director or Executive Director/s and remove any
Directors such persons, from time to time, without assigning any reason

whatsoever, A Technical Director or Executive Director shall mot be
required to hold any qualification shares and shall not be entitied to vote
at any Board Meeting,

(b} | Subject to the provisions of Section 161 of the Act, if the office of any
Director appointed by the Company in General Meeting vacated before his
term of office will expire in the normal course, the resulting casual
vacancy may, in default of ard subject to any requlations in the Articles
of the Company, be filled by the Board at the Board Meeting and the
Director so appointed shall held office only up to the date up to which the
Director in whose place he is appointed would have held office if had nat
been vacated as aforesaid.

Ascertainment of 169 Subject to Section 152 {6) {d} of the Act, the Directors retiring by rotation
Directors retiring by under Article 171 at every Annual General Meeting shall be those, who
rotation and filling of have been longest in office since their last appointment, but as between
vacancies those who became Directors on the same day. those who are 10 retire

shall, in default of and subject to any agreement ameng themselves be
determined by the |ot.

Eligibility for re- 170 A retiring Director shall be eligible for re-election and shall act as a

election Director throughout and till the conclusion of the Meeting at which he
retires.

Company to fill 171 Subject to Section 152 of the Act, the Company at the General Meeting

vacancies at which a Director retires in manner aforesaid, may fill up the vacancy

by appainting the retiring Director or some other person thereto.

Provision in default of 172 (a) | If the place of retiring Director is not 50 filled-up and the Meeting has not
appointment expressly resolved not to fill the vacancy, the Meeting shall stand
adjeurned till the same day in the next week, at the same time and place,
or if that day is a national holiday, till the next succeeding day which is
not a holiday, at the same time and place.

{b) |If at the adjourned Meeting also, the vacancy of the retiring Director is
not filled up and the Meeting also has not expressly resclved not to fill the
vacancy, the retiring Director shall be deemed to have been re-appainted
at the adjourned Meeting, unless:

() [at that Meeting or the previous Meeting a resolution for the re-
appointment of such Director has been put to the Meeting and lost.

(i) | the retiring Director has, by a notice in writing addressed to the Comparty
or its Board, expressed his unwillingness to be so re-appeinted.

(i} | heis not qualified or is disqualified for appeintment,

{iv} !aresolution, whether Special or Qrdinary is required for his appointment
or re-appointment by virtue of any provisions of the Act, or

{v} |the provision of section 162 of the Act is applicable to the case.
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Company mayincrease | 173 Subject to the provisicns of Section 148, 157 and 169 of the Act. the
or reduce the number Company may by Crdinary Resotution frem time to time, increase or
of Directors or remove reduce the number of Directors and may alter qualtifications.

any Director

Appointment of 174 (a} |No motion, at any Generat Meeting of the Company shall be made for the
Directors to be voted appointment of two or more persons as Directors of the Company by a
individually single resolution unless a resolution that it shall be so made has been first

agreed to by the Meeting without any vote being cast against it.

(0} | A resolution moved in contravention of cltause {a} hereof shall be void,
whether or not objection was taken when it was moved.

{c} |[For the purposes of this Articte, a motion for approving a person for
appointment, or for nominating a person for appointment, shall be treated
as a motion for his appointment.

Register of Directors| 178 The Company shalt keep at its registered office a register containing the

and Key Managerial particulars of its Directors and Key Managerial Personnel which shall

Persommel and their include details of Securities held by each of them in the Company, its

shareholding holding, subsidiary, subsidiary of Company's holding company or
associato companies in accordance with Section 17C of the Act and the
relevant Rules thereunder..

Votes of Body 177 A body corporate, whether a cornpany within the meaning of the Act or

Corporate not, if it is @ Member cf the Cempany may, by resolution of its Board or

other governing body, authorize such person as it thinks fit to act as its
representative at any meeting of thc company or at any meeting cf any
class of Members of the company and the persons so authorized shall be
entitled to exercise the same rights and powers (including the right to
vote by proxy and by postal batlot / e-voting) on behalf of the body
corporate which he represents as that body could exercise as if it were as
individual Memhber, creditor or holder cf debentures of the Company.

MANAGING DIRECTOR OR WHOLE-TIME DIRECTOR

Board may appoint
Managing Director {s} /
Whole-time Director {s}

178

(&)

(b}

Subject to tho provisions of the Act and these Articles, the Board shalt
have the power to appoint, from time to time, any of its Member or
Members to be Managing Director or Managing Directors cr Whole-time
Directors of the Company, for a fixed term not exceeding five years at a
time and upcn such terms and conditions as the Board thinks fit and
subject to the provisions of these Articles, the Board may, by resolution,
vest in such Managing Director(s} such of the powers hereby vested in
the Board generally as it thinks fit, and such powers may be exercisable
for such period or perfods and upon such conditions and subject to such
restrictions as it may determine.

Subject to the provisions of the Act, the Managing Director shalt not be
while he continues to hold that office, subject to retiroment by rotation,

The Board may, from time to time, appoint ene or more Directers to be
Managing Director or Directors / Whole-time Director or Directors of the
Company, for a fixed term, subject to Article 178(a)for which he or thoy
is or are to hold such office, and may, from time to timo (subject to the
provisions of any contract between him or them and the Cormnpany)
rempve or dismiss him or them from office and appoint another or others
in his or their place or places.

Remuneration of
Managing Director or
Whole-time Director

179

Subject to the provisions of the Act, a Managing Director or Whele-time
Director shall, in addition to any remuneration that might be payable to
him as a Director of the Company under these Articles, receive such
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additional remuneration as may ,from time to time, be sanctioned by the

Company.
Special position of 180 Subject to any contract between him and the Company, a Managing or
Managing Director Whale-time Director shall not. while he continues to hold that office, be

subject to retirement by rotation and he shall not be reckoned as a
Director for the purpose of determining the rotation of retirement of
Directors or in fixing the number of Directors to retire but {subject to the
provisicn of any contract between him and the Company), he shall be
subject to the same provisions as to resignation and removal as the
Directors of the Company and shall, ipso facto and immediately, cease to
be a Managing Director if he ceases to hold the office of Director from

any cause,
Powers of Managing 181 Subject to the provisions of the Act and in particular Section 179 thereof,
Director or Whole-time the Board may, from time to time, entrust to and confer upon a Managing
Director Director for the time being such powers for such time, and to be exercised

for such objects and purpose, and upon such terms and conditions, and
with such restrictions as the Board may think fit, and it may confer such
puwers, either collaterally with, or to the exclusion of, and in substitution
for all or any of the powers of the Board in that behalf; and may from time
to time, revoke, withdraw, alter or vary all or any of such powers. The
Managing Director shall not exercise any powers under Section 179 of
the Act except such powers which can be delegated to him under the Act
and specifically delegated by a resolution of the Board.,

182 The Company’s General Meeting may also, from time to time, appoirit any
Managing Director or Managing Directors or Whole-time Director or
Whole-time Directors of the Company and may exercise all the powers
referred to in these Articles,

183 Receipts signed by the Managing Director for any monies, goods or
property received in the usual course of business of the Company or for
any money, goods, or property lent to or belonging to the Company shall
be an official discharge on behalf of and against the Company for the
money, funds or property which in such receipts shall be acknowledged
{0 be received and the persons paying such monies shall not be bound to
see to the application or be answerable for any misapplication thereof.
The Managing Director shall also have the power Lo sign and accept and
endorse cheques on behalf of the Company.

184 The Managing Director shall be entitled to sub-delegate {with the sanction
of the Directors where necessary} all or any of the powers, authorities
and discretions for the time being vested in him in particular, from time
to time, by the appointment of any attorney or attorneys for the
management and transaction of the affairs of the Company in any
specified locality in such manner as they may think fit.

185 Notwithstanding anything contained in these Articles, the Managing
Director is expressly allowed generally to work for and contract with the
Company and especially to do the work of Managing Director and also to
do any work for the Company upen such terms and conditions and for
such remuneration (subject to the provisions of the Act) as may, from
time to time, be agreed between him and the Directors of the Company.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

186 Subject to the provisions of the Act,

194
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{a}

A Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer may be appointed at a Beard meeting for such term, at
such remuneration ard upon such cenditicns as it may think fit; and any
Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer so appointed by means of a resolution of the Board.

®)

A director may be appointed as Chief Executive Officer, Manager,
Company Secretary or Chief Financial Officer subject to the provisions of
Section 203 of the Act. The Board may 2lso designate the head of the
financial function as the Chief Financial Officer of the Company.

{c)

The functions of a Company Secretary shall be in accordance with Section
205 of the Act.

{d)

Subject to the foregeing Article, the powers conferred cn the chief
executive officer shall be exercised for such objects and purpose and
upen such terms and conditions ard with such restrictions as the Board
may think fit, and it may confer such powers either collaterally with or to
the exclusion of and in substitution of all or any of the powers of the Board
in that behalf and may, from time to time, revoke, withdraw, alter or vary
all or any of such powers.

(e}

The Chief Executive Officer shall not exercise any powers under Section
179 of the Act except such powers which can be delegated under the Act
by a resoluticn of the Board.

i\

Subject to the provisions of the Act and other applicable faws, an
individual whe is Managing Director or Chief Executive Officer of the
Company may be appointed or re-appointed as Chairman of the Company
at the same time,

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meeting of Directors

Director may summon
meeting

187

188

{a}

{0}

(c)

(@

The Directers may meet together as a Board, from time to time, for the
conduct and dispatch of the business of the Company, adjourn or.
otherwise regulate its meetings, as it thinks fit. At least four such
Meetings shall be held in every year in such a manner that not mere than
cne hundred and twenty {120} days shall intervene between two
consecutive Board meetings. The Directors may adjourn and otherwise
regulate their Meetings as they think fit.

A Board Meeting shall be cailed by giving not less than seven {7) days’
notice in writing to every Director at his address registered with the
Company and such notice shall be sent by hand delivery or by post or by
electronic means. The Board may call a meeting at shorter notice to
transact urgent business subject to the conditions of the Act.

The notice of the meeting shall inform the Directors regarding the opticn
available with them to participate through Electronic Mede, if applicable,
and shall provide al! the necessary information to enable the Directors to
participate through Electronic Mode.

Every Director present at any Board Meeting or meeting of a Committee
thereof shall sign his name in an attendance sheet o be kept for the
purpese. The names of Dirpctors who have participated in Board
meetings through Electronic Mede shall be entered and initialed by the
Company Secretary, stating the manner in which the Director so.
participated.

A Director may, at any time, and the Manager or Secretary on the
requisition of a director shall, at any time, summon a Board Meeting.

Subject to the provisions of Sectien 173 (2} of the Act, the Directors may
participate in meetings of the Beard through Electronic Mode without
their physical presence as the Board may, from time to time, decide and
the Directors shall be allowed to participate from multiple focations
through medern communication equipment.




Meetings of the Board | 189 {a} {The Board may, by way of a resolution passed at a meeting, decide the
by video or audio-visual venues where arrangements may be made by the Company, at the
conferencing Company’s cost, for participation in Board Meetings through Electronic
Mede, as the case may be, in accordance to the provisions of Section
173(2) of the Act. In case of a place other than such places where
Company makes amrangements as above, the Chairman may decline the

Regulation for meeting right of a Director to participate through Electronic Mode in view of
through Etectronic 190 concerns of security, sensitivity and confidentlality of Board
Mode proceedings. Where the Chairman so permits a Director to participate

from a place other than the designated places where the Company has
made the arrangements, the security and confidentiality of the Board
proceedings shall be the responsibility of the Director so participating,
and the cost and expense in such participation, where agreed {c by the
Chairman, may be reimbursed by the Company.

(b} Subject as aforesaid, the conduct of the Board Meeting where a Director
participates through Electronic Mode shall be in the manner as laid down
inthe Act.

{) | The rules and regulations for the canduct of the meetings of the Board,
including matters such as quorum, notices for meeting and agenda, as
contained in these Articles, in the Act, shall apply to meetings conducted
through Electronic Mode, as the case may be.

(d} |Upon the discussions being held by Electronic Mode, as the case may be,
the Chairman or the Company Secretary shall record the deliberations
and get confirmed the views expressed, pursuant to circulation of the
draft minutes of the meeting to all Directors to reflect the decision of ail
the Directors participating in such discussions.

(e} [ Subject to provisions of Section 173 of the Act, a Director may
participate in and vote at a Board Meeting by means of Electronic Mode
which altows alt persons participating in the meeting to hear and see each
other and record the defiberations, Where any Director participates in a
Board Meeting by any of the means above, the Company shall ensure that
such Director is pravided with a copy of all the documents referred to
during such Board Meeting prior to the commencement of the Board
Meeting.

Quorum 191 (@) | The quorum for a Board Meeting shall be determined from time to time in
accordance with the provisions of the Section 174 of the Act. [fa quorum
is not present within fifteen {15) minutes from the time appointed for
holding a Board Meeting, it shall be adjourned until such date and time as
the Chairman of the Board shall decide.

{b) | The continuing Directors may act notwithstanding any vacancy in the
Board; but, if and so long as their number is reduced below the quorum
fixed by the Act for a Board Meeting, the continuing Directors or Director
Mmay act for the purpose of increasing the number of Directors to that
fixed for the quorum, or of summoning a General Meeting of the Company
and for no other purpose.

{c) | A Board Meeting at which a quorum be present shall be competent to
exercise all or any of the authorities, powers and discretions by or under
these Articles for the time being vested in or exercisable by the Board,
or in accordance with Section 179 (1) of the Act, the powers of the

Company.
Procedure when 192 If a Board Meeting could not be held for want of quorumn, then, the
Meeting adjourned for Meeting shall automatically stand, adjourned till the same day in the next
want of quorum week, at the same time and place, or if that day is a national holiday, till

the next succeeding day which is not a naticnal holiday, till the next
succeeding day, which is not a national holiday. at the same time and
place.
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Chairman of Meeting

193

{a}

®)

{©)

The Board may elect a Chairman and Vice-Chairman of the meeting and
determine the period for which he is to hold office.

If a1 any Board Meeting, the Chairman is not present within five (5)
minutes after the time appointed for holding the same, the Vice-Chairman
shall be the Chairman of such maeting.

If no such Vice-Chairman is elected or if at any Board Meeting, both the
Chairman and Vice - Chairman are not present within five (5) minutes
after the time appointed for holding the same, the Directors present shall
choose someone of their number to be the Chairman of such meeting.

Question at Board
meeting how decided

194

Subject to the provisions of the Act. questions arising at any Board
Meeting shall be decided by a majority of votes, and in case of any
equality of votes, the Chairman shall have a second or ¢asting vote.

Powers of Board
meating

195

A Board Meeting at which a quorum is present shall be competent to
axercise all or any of the authorities, powers and discretions which by or
under these Articles for the time being vested in or exercisable by the
Board, or in accordance with Section 179 (1) of the Act, the powers of
the Company.

Directors may appoint
Committee

196

{®)

()

The Board may, subject 10 the provisions of the Act, from time to time,
and at any time, delegate any of its powers to such Committee or
Committees consisting of such director or directors as it thinks fit and
may, from time to time, ravoke such delegation. Unless a power of the
Board is not capable of being delegated, such power may be delegated by
the Board to any officer or committes of officers as the Board may
determine,

Any committee of the Board so formed shall, in the exercise of the powers
50 delegated, conform to any regulations that may, from time to time, be
imposed upon it by the Board.

Meeting of the
Committee how to be
governed

197

The meetings and proceedings of any such Committee of the Board
consisting of two or more Members shall be governed by the provisions
herein contained for regulating the mestings and proceedings of the
Board, so far as the same are applicable thereto and are not superseded
by any regulations made by the Board under the last preceding Article.

Circular resolution

198

Save as otherwise expressly provided in the Act, a resolution in writing,
signed, whather manually or by securg electronic mode, by a majority of
the Members of the Board or of a Committee thereof, for the time being
entitled to receive notice of a Board Meeting or Committee, shall be valid
and effective as if it had been passed at a Board Mesting or meeting of a
Committee thereof, duly convened and held.

Actsof Board or
Committes  valid
notwithstanding
defect in appointment

199

All acts done in any Board Mesting or In a meeting of a Committee thereof
or by any person acting as a Director shall, notwithstanding that it shall
afterwards be discovered; that there was some defect in the appointment
of one or more of such Directors or any person acting as aforesaid; or
that they or any of them were disqualified, be as valid as if every such
Director or such person had been duly appointed and was qualified to be
a director.

POWERS CF THE BOARD

Genaral

the Board of Directors

powars of
management vested in

200

(a}

Subject to the provisions of the Act, the control of the Company shall be
vasted in the Board who shall be entitled to axercise all such powers, and
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to do all such acts and things as the Company is authorized to exercise
and da.

Provided that the Board shall not exercise any power or do any act or
thing which is directed or required, whether by the Act or any other
statute or by the Memorandum of Association of the Company, or by
these Articles, ar otherwise, to be exercised ar done by the Company in
General Meeting.

Provided further that in exercising any such pawer or deing any such act
or thing, the Board shall be subject to the provisions in that behalf
contained in the Act or any other statute or in the Memorandum of
Association of the Company or in these Articles o in any regulations not
inconsistent therewith and duly made thereunder, including regulations
made by the Company in General Meeting; but no regulations made by the
Company in general meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made.

(b} |Where any sum of money is payable by a Director, the Board may allow
such time for paymont of the said money as is acceptable within
customary periods for payment of similar money in contemparaned.s
commercial practice. Grant of such period for payment shall not be
deemed to be a “joan” or grant of time for the purpose of Section 180 {1}
{d} of the Act.

(©) |The Board may subject to Section 186 of the Act and provisions of the
Act and the Rules shall by means of unanimous resolution passed at a
Board Meeting, from time to time, invest, provide loans or guarantee or
security on behalf of the Company ta any parson or entity.

Restriction an powersof | 201 {a} |The Board should exercise the following powers subject to the approval
Board of Company by a Spacial Resolution namely:

sell, lease ar atherwise dispose of the whole or substantially the whole of
the undertaking of the Campany or where the Company owns more than
one undertaking, of the whole or substantially the whole of any such
urdertakings;

{b) }remit or give time for the repayment of, any debt due from a Director,

{c} |invest otherwise than in trust securities the amount of compensation
received by itas a result of any merger or amalgamation; and

{d} |borrow monigs, where the monies to be barrowed, together with the
manies already borrowed by the Company (apart from temporary loans
abtained from the Company's bankers in the ordinary course of business),
will exceed the aggregate of the paid-up capital of the Company and its
free reserves, apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business.;

Certain powers to be 202 Without prejudice to the general powers conferred by Section 179(3) of
exercised by the the Act or Rules made thereunder, as applicable, and the last preceding
Directors Article and so as not in any way ta Iimit or restrict thase pawers, and

without prajudice to the other powers conferred by these Articles, but
subject to the restrictions contained in these Articles, it is hereby
declared that the Directors shall have the following powers; thatisto say,
pawer :

() | Topaythe costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company;
(it {Topayany or interest lawfully payable there out under the pravisions of
the Act;

(i} | Toact jointly and severally in all on any of the powers canferred on them:
{iv) | To appoint and nominate any Persan(s) to act as proxy for purpase of
attending and/or vating on behalf of the Company at a meeting of any
Company ar association af which it is a Member;
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V)

v}

(vii}

(viii)

(ix)

{x)

{xi)

(xii}
(xifi}

(xiv)

(xv}

(xwi)

{xvii}

(xvii}

Subject to Section 178 and 188 of the Act to purchase or otherwise
acquire for the Company any property, rights or privileges which the
Company is authorised to acquire, at or for such price or consideration
and generally on such terms and conditions as they may think fit and in
any such purchase or other acquisition to accept such title as the
Directors may believe or may be advised to be reasonably satisfactory;
Subject to the provisions of the Act, to pay for any property, rights or
privileges acquired by or services rendered 1o the Company, either wholly
or partially, in shares, bands, debentures, mortgages, or other securities
of the Company, and such share may be issued either as fully paid up or
with such amount credited as paid up thereon as may be agreed upon all
or any part of the property of the Company and its uncalled Capital or not
so charged;

To secure the fulfilment of any contracts or engagement entered into by
the Company by mortgage or charge of all or any of the property of the
Company and its uncalled Capital for the Company being or in such
manner as they may think fit;

To accept from any Member, as far as may be permissible by iaw, a
surrender of his Share or any part thereof, on such terms and conditions
as shall be agreed;

To appoint any Person (whether incorporated or not) to accept and hold
in trust for the Company and property belonging te the Company, in which
it is interested, or for any other purposes; and execute such deeds and
do all such things as may be required In relaticn to any trust, and to
provide for the remuneration of such trustee or trustees;

To institute, conduct, defend, compound, refer to arbitration or abandon
any legal proceedings by or against the Company or its officers, or
otherwise concerning the affairs of the Company, and also to compound
and allow time for payment or satisfaction of any debts due, and of any
¢laim or demands by or against the Company;

To refer any claims or demandsor differences by or against the Company
or to enter inw any contract or agreement for reference to arbitration,
and observe, enfarce, perform, compound or chalienge such awards and
to take proceedings for redressal of the same;

To act as trustees in compaosition of the Company'’s debtors and/or acton
behalf of the Company in all matters relating to bankrupts and insoivents;
To make and give receipts, releases and other discharges for monies
payable to the Company and for the claims and demands of the Company;
Subject to the provisions of Sections 179 and 186 of the Act, to invest
and deal with any monies of the Company not immediately required for
the purpose thereof upon such security (not being Share of this
Company), or without security and in such manner as they think fit, and,
from time to time, to vary the size of such investments.

Save as provided in Section 187 of the Act, all investments shall be made
and held in the Company’'s own name;

To subscribe or contribute or gtherwise to assist or tc guarantee money
to charitable, benevolent, religious, scientific, national or other
institutions or ohjects which shall have any moral or other claim to
support or did by the Company, either by reason of locality of operation,
or of public and general utllity or otherwise;

Subject to applicable pravisions of the Act and the relevant Rules
thereunder, to appeint purchasing and selling agents for purchase and
sale of Company's requirement and products respectively;

Subject to Section 179 and 180 of the Act from time w© time, and at any
time, delegate to any person so appointed any of the powers, authorities
and discretion for the time being vested in the Board, other than their
power 10 make calls or to make loans or borrow or monies, and to
authorise the Members for the time being of any such local board, or any
of them 1w fill up any vacancies therein and to act notwithstanding
vacancies, and any such appointment or delegation may be made on such
terms and subject to such conditions as the Board may think fit, and the
Board may at any time remove any person s0 appointed, and may annul
or vary any such delegation;

At any time and, from time to time, by power of attorney under the Seal
of the Company, 1o appoint any person or persons to be the Attorney or
Attorneys of the Company, for such purposes and with such powers,
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Contribution to
charitable and other
funds

203

{xix}

authorities and discretion and subject to such conditions as the Board
may, from time to time, think fit; and

Subject to Sections 184 and 188 of the Act, for or in relation to any of
the matters aforesaid or otherwise for the purposes of the Company to
enter into all such contracts, agreements and to execute and do ali such
acts, deeds and things in the name and on behaif of the Company as they
may consider expedient.

The Board may contribute to bona fide charitable and other funds as
permitted by the Act.

MANAGEMENT

Prohibition of
simuitaneous
appointment of
different categories of
managerial personnel

204

(a}
(b)

The Company shall not appoint or emplay at the same time more than one
of the following categories of managerial personnel namely :-

Managing Director and

Manager.

MINUTES

Minutes to be made

205

{n

(2)

(a)

The Company shall cause minutes of ail proceedings of General Meeting
and of ail proceedings of every Board Meeting or meeting of every
Committee thereof and every resofution passed by postal ballot to be
kept in suchform by making within thirty (30) days of the conclusion of
every such meeting concerned or passing of resolution by postai ballot,
entries thereof in books kept for that purpose with their pages
consecutively numbered.,

Each page of every such books shalf be initialed or signed and the last
page of the record of proceedings of each Meeting in such books shall be
dated and signed:

in the case of minutes of proceedings of a meeting of Board or of a
Committee thereof by the Chairman of the said meeting or the Chairman
of the next succeeding meeting.

{b}

in the case of minutes of proceeding of the General Meeting, by the
Chairman of the said meeting within the afaresaid period of thirty {30}
days or in the event of the death or inability of that Chairman within that
period by a Director duly authorized by the Board for the purpase,

Minutes to be evidence
of the proceedings

Books of minutes of
General Meeting to be
kept

208

(@)

{6}

{c

Any such minutes shall be conclusive evidence of the proceedings
recorded therein.

The books containing the mimtes of the General Meetings shall be kept
at the registered office of the Company and be open, to the inspection by
any Member without charge during 11,00 am to 1.00 pm on all working
days other than Saturdays.

Any Member shall be entitled to be furnished within seven {7} working
days after he has made a request in that behalf to the Company, with a
copy of any minutes of any general meeting on payment of a sum not
exceeding Rs.10/- for each page or part of any page.

Presumptions

207

Where the minutes of the proceedings of any General Meeting of the
Company or of Board Meeting or of a Committee of Directors have been
kept in accordance with the provisions of Section 118 of the Act, until the
contrary is proved, the meeting shall be deemed to have been duly called
and held, all proceedings thereat to have been duly taken place, and in
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particular all appointments of Directors or Liquidators made at the
meeting shall bs deemed to be valid.

SEAL

The Seal, its custody
and use

208

{a}

The Board may provide a Common Sea! for the purpose of the Company
and shall have power, from tme $o time, to destroy the same and
substitute a new seal in lieu thereof.

{b)

(©

@

(8)

N

Common Seal for use outside India

The Board may for the purpose of use of the Common Seal outside India,
cause a facsimile of the Common Seal 1o be made and authorize the use
of it.

Safe Custody of Seal

The Common Seal shall be in the safe custody of the Director or the
Secretary for the time being of the Company. '

Affixing of Seal on deeds and instruments’

0On every deed or instrument on which the Common Seal of the Company
is required to be affixed, the Seal be affixed in the presence of a Director
or a Secretary or any other person or persans Authorised in this behalf
by the Board, wha shall sign every such deed or instrument to which the
Seal shall be affixed.

Affixing of Seal on Share Certificates

Notwithstanding anything contained in Clause (¢} above, the Seal on
Share Certificates shall be affixed in the presence of such persans as are
authorised, from time to time, 1o sign the Share Certificates in
accordance with the Rules as applicable to the Company in this behalf.

Removal of Cammon Seal outside the office premises
The Board may authorize any persan or persans to cary the Common

Seal to any place outside the registered office inside or outside far
affixture and for return to safe custody to the registered office,

DIVIDENDS AND CAPITALISATION OF RESERVES

Division of profits

209

(a}

(b}

Subject to the rights of persans, if any, entitled to Shares with special
rights a3 to dividends, all dividends shall be declared and paid according
to the amounts paid or credited as paid on the Shares in respect whereof
the dividend is paid but if and so long as nothing is paid upon any of Share
in the Company, dividends may be declared and paid according to the
amounts of the Shares.

No amount paid or credited as paid on a Share in advance of calls shall be
treated far the purpose of this Article as paid on the Shares.

The Company at
General Meeting may
declare dividend

210

The Company in General Meeting may declare dividends, to be paid to
Members according to their respective rights but no dividends shall
exceed the amount recommended by the Board. However, the Company
may declare a smaller dividend than that recommended by the Board in
General Meeting.

Dividends out of profits
only

211

The Dividend can be declared and paid only out of the following profits:
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i. Profits of the financial year, after providing depreciation as
stated in Secticn 123{2) read with Schedule [l of the Act.

ii. Accumulated profits of the earlier years, after providing for
depreciation u/s 123(2) read with Schedule Il of the Act and

ifi. Out of money provided by Central or State Government for
payment of dividend in pursuance of a guarantee given by the
Government.

iv. If the Company has incurred any loss in any previous financial
year or years, the amount of the loss or any amount which is equal to the
arount provided for depreciation for that year or those years whichever
is less, shall be set off against the profits of the Company for the year for
which the Dividend is proposed to be declared or paid or against the
profits of the Company for any previcus finangial year or years arrived at
in both cases after providing for depreciation in accordance with the
provisicns of Section 123(2} of the Act.

Interim dividend 212 Subject to the provisions of Section 123 of the Act, the Board may, from
. time to time, pay to the Members such interim dividend as appears to it
to be justified by the profits of the Company.

Dividend to be kept inf 213 The Board may retain the Dividend payable in relation to such Shares in
abeyance respect of which any person is entitled to become a Member by virtue of
transmission or transfer of Share and in accordance with sub-section {5}
of Section 123 of the Act. The Board may also retain Dividend in relation
to Shares on which Company has lien and may apply the same towards
satisfaction of debts, liabilities or engagements in respect of which lien

exists.
Capital paid-up in 214 Where the capital is paid in advance of the calls upon the footing that the
advance as interest not same shall carry interest, such capital shall not, whilst carrying interest,
to earn dividend confer a right to dividend or to participate in profits.
Dividends in proportion | 215 All dividends shall be apportioned and paid proportionately to the
to amounts paid-up amounts paid or credited as paid on the Shares during any portion or

portions of the period in respect of which the dividend is paid, but if any
Share is issued on terms provided that it shall rank for dividends as from
a particular date such Share shall rank for dividend accordingly.

No Member to receive 216 No Member shall be entitled to receive payment of any interest or

dividend while indebted dividend or bonus in respect of his Share or Sharos, whilst any meney

0 the Company and the may be due or owlng from him to the Coempany in respect of such Share

Company's right in or Shares {or otherwise however either aloné of Jointly with any other

respect thereof person or persons) and the Board may deduct from the interest or
dividend to any Member all such sums of money so due froem him to the
Cormpany.

Effect of transfer of 217 A transfer of Shares shall not pass the right to any dividend declared

Shares therein before the registration of the transfer.

Receilpt in case of 218 Any one of several persons who are registered as Joint holders of any

Jjointholders Shares may give effectual receipts for all dividends or bonus and

payments on account of dividends in respect of such Shares,

Dividend how remitted 219 The dividend payable in cash may be paid by cheque or warrant sent
through post directly to registered address of the shareholder entitled to
the payment of the dividend or in case of joint holders to the registered
address of that one of the joint holders who is first named on the Register
of Members or to such person and to such address as the hoider or joint
holders may in writing direct. The Company shall not be liable or
responsible for any cheque or warrant or pay slip or receipt lost in transit
or for any dividend fost, to the Member or person entitied thereto by
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forged endorsement of any cheque or warrant or forged signature on any
pay slip or receipt or the fraudulent recovery of the dividend by any other
means.

Notice of dividend

220

Notice of the declaration of any dividend whether interim or otherwise
shaill be given to the registered holders of Share in the manner herein
provided.

Reserves

221

{a)

()]

The Directors may, before recommending or declaring any dividend, set
aside out of the profits of the Company such sums as they think proper
as reserve or reserves, which shall, at the discretion of the Directors, be
applicable for meeting contingencies or for any other purposes to which
the profits of the Company may be properly applied and pending such
application, may at the [ike discretion, either be empioyed in the business
of the Company or be invested in such investments {other than Shares of
the Company} as the Directors may, from time to time, think fit.

Such reserve, being free reserve, may also be used to recommend or
declare Dividends in the event the Company has inadequate or absence
of profits in any financial year, in accordance to Section 123 of the Act,
The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

Dividend to be paid
within time required by
law.

222

Any Dividend, interest or other monies payable in cash in respect of Share
may be paid by any Electronic Mode to the shareholder entitled to the
payment of the Dividend, or by way of cheque or warrant sent through
the post directed to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint holders
whao is first named on the Register of Members, or to such person and 1o
such address as the holder or joint holders may in writing direct. Every
such cheque or warrant shall be made payable to the order of the person
1o whom it is sent.

+

Unclaimed dividend

223

{a)

(b}

{c)

Where the Company has deciared a dividend but which has not been paid
or ciaimed within thirty (30) days from the date of declaration, to any
shareholder entitied to the payment of dividend, the Company shall within
seven (7) days from the date of expiry of the said period of thirty days,
transfer the total amount of dividend which remains unpaid or unclaimed
within the said period of thirty (30) days, to a special account to be opened
by the Company in that behaif in any scheduled bank, to be calfed "Unpaid
Dividend Account”.

Any money transferred to the unpakd dividend account of a company
which remains unpaid or unclaimed for a period of seven years from the
date of such transfer, shall be transferred by the company to the Fund
known as Investor Education and Protection Fund established under
Section 125 of the Act.

No unclaimed or unpaid divided shall be forfelted by the Board.

Set-off of calls against
dividends

224

Any General Meeting deciaring a dividend may on the recommendation of
the Directors make a caii on the Members of such amount as the Meeting
fixes but so that the cali on each Member shali not exceed the dividend
payabie to him, and so that the cali be made payabie at the same time as
the dividend, and the dividend may, if so arranged between the Company
and the Members, be set off against the caiis.

Dividends in cash

225

No dividends shall be payabie except in cash, provided that nothing in this
Article shall be deemed to prohibit the capitalisation of the profits or
reserves of the Company for the purpose of issuing fully paid-up  bonus
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Shares or paying up any amount for the time being unpaid on any Shares
heid by Members of the Company.

Capitalisation 226 {a) [Any General Meeting may resolve that any monies, investments or other
assets forming part of the undivided profits of the Company standing to
the credit of any reserve or reserves, or any Capital Redempticn Reserve
Account, or in the hands of Company and available for Dividend or
representing premiums received on the issue of Shares and standing to
the credit of the Securities Premium Account be capitalised and
distributed amongst such of the shareholders as would be entitled to
receive the same if distributed by way of Dividend and in the same
proportions on the footing that they become entitled thereto as Capital
and that all or any part of such capitalised fund may be applied on behalf
of such shareholders in paying up in full any unissued Shares of the
Company to be allotted, distributed and credited as fully paid up to and
amongst such Members in the proportion aforesaid, any amount for the
time being unpaid on Shares held by such Members or paying up in full,
and that such distribution or payment shall be accepted by such
sharehoiders in full satisfaction of their interest in the said capitalised
sum. Provided that any sum standing to the credit of a Securities
Premium Acceunt and a Capital Redemption Reserve Account may, for
the purposes of this Article, be applied in the paying up of unissued Share
to be issued to Members of the Company as fully paid up bonus Share.

Surplus Money (b} ! AGeneral Meeting may resalve that any surplus monies arising from the
reglization of any capital assets of the Company or any investments
representing the same, or any other undistributed profits of the Company
not subject to charge for income-tax, be distributed among the Members
on the footing that they receive the same as Capital.

Fractional certificates 227 The Board shall have full power

{a} | te make such provision by the issue of fractional cash certificate or by
payment in cash or otherwise as it thinks fit, in the case of Shares
becoming distributable in fractions;

{b} |to authorise any person to enter, on behalf of all the Members entitled
thereto, into an agreemert with the Company providing for the allotment
to them respectively, credited as fully paid-up, of any further Shares to
which they may be entitled upon such capitalisation er {as the case may
require} for the payment by the Company on their behalf by the
application thereof of the respective preportions of the profits resolved
to be capitalised of the amounts remaining unpaid on their existing
Shares;

{c} |Any agreement made under such authority shall be effective and binding
on all such Members,

ACCOUNTS

Books te be kept 228 (1} | The Company shall keep at its registered office proper boaks of account
as would give a true and fair view of the state of affairs of the Company
or its transactions with respect to:

{a} [alt sums of meney received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place

(b} |all sales and purchases of goods by the Company
{c} |the assets and liabilities of the Company and

{d} |the items of cost as may be prescribed under Section 148 of the Act.
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Provided that ali or any of the books of account aforesaid may be kept at
such other place in India as the Board of Directors may decide and when
the Board of Directors so decides the Company shall within seven days of
the decision file with the Registrar a2 notice in writing giving the full
address of that other place.

Where the Company has a branch office, whether in or outside India, the
Company sha#f be deemned to have complied with the provisions of clause
{1} if proper books of accotnt relating to the transaction effected at the
branch are kept at that office and proper summarised returns, made upto
date at intervals of not more than three (3} months, are sent by the branch
office to the Company at its registered office or atany other piace in india,
at which the Company’s books of account are kept, as aforesaid.

Inspection by Directors

Inspection by Members

229

230

{a)

{£)

The baoks of account and other books and papers maintained by the
Company within India shall be open for inspection at the registered office
of the Company or at such other place in India by any Director during
business hours, and inthe case of financial information, if any, maintained
outside India, coples of such financial information shall be maintained and
procduced for inspectlon by any Director subject to such conditions as
prescribed under the Act.

Provided that the books of account shall also be open to inspection by the
Registrar or by any officer of Government authorised by the Central
Government in this behalf if in the opinion of the Registrar or such officer
sufficient cause exists for the inspection of the books of account.

The Beard shall, from time to time, determine whether and to what extent
and at what times and places and under what conditions or regulations,
the accounts and books of the Company, or any of them, shall be open to
the inspection of Members not being Directors.

No Member (not being a Director} shall have any right of inspecting any
account or book or document of the Company except as conferred by {aw
or authorised by the Board or by the Company in General Meeting.

Financial statement

Boards’ Repart

Copies to be sent to
Members and others

Copies of Financial
Statement etc., 1o be
filed

231

232

233

234

At every Annual General Meeting the Board shall lay before such meeting
financial statements prepared in accordance with the provisions of
Section 129 of the Act.

There shall be attached to every financial statement laid before the
Company in General Meeting, a report by the Board complying with
Section 134 and other applicable provisions of the Act.

A copy of every financial statements (including consolidated financial
statements, if any, the Auditor's Report and every other document
required by law to be annexed or attached to the financial statements}
shell, as provided by Section 136 of the Act, not less than twenty-one
{21} days before the meeting, be sent to every Member, to every trustee
for the holders of any debentures and other person to whom the same is
required to be sent by the said Section and as specified in the Act.

The Company shall comply with Section 137 of the Act as to filing copies
of the financial statements along with all the other documents required
to be annexed or attached thereto, duly adopted at the Annual General
Meeting, with the Registrar.

Accounts to be audited

235

Once at least in every year the accounts of the Company shall be
examined by one or more Auditor or Auditors.

Appointment of
Auditors

236

n

Statutery Auditors and Cost Auditars, if any, shall be appointed and their
rights and duties regulated in accordance with Sections 139 to 148 of the

Act and the Rules. Secretarial Auditor shall be appointed by




Statutory Auditors

Audit of accounts of
branch office of
Company

Right of Auditor to
attend General Meeting

Auditor's Report to be
read

(2

237

238

239

240

the Board in such manner as it may determine, and their rights and duties
regulated in accordance with Sections 204 of the Act,

The remuneration of the Statutory Auditors and Cost Auditors shall be
determined by the Company in Annual General Meeting or in such manner
as the Company in General Meeting may determineg. The remuneration of
a Secretarial Auditor shall be decided by the Board in such manner asit
may be deem appropriate,

Subject to the provisions of Section 139 of the Act and Rules, the
Statutory Auditors of the Company shall be appointed for a peried of five
consecutive years, subject to ratification by Members at every Annual
General Meeting. Provided that the Company may, at a General Meeting,
remove any such Auditor or all of such Auditors and appoint in his or their
place any ather person or persons as may be recommended by the Board,
in accordance with Section 140 of the Act.

Where the Company has a branch office the
of the Act shall apply.

provisions of Section 143(8)

All natices of, and other communication relating to any General Meeting
of the Company which any Member of the Company is entitled to have
sent to him shall also be forwarded to the Auditor of the Company; and
the Auditor shall be entitled to attend any General Meeting and 0 be
heard at any General Meeting which he attends on any part of the
business which concerns him as Auditor.,

The Auditor's Report shall be read before the Company in General
Meeting and shall be open to inspection by any Member of the Company.

Accounts when audited
and approved to be
conclusive except as to
errors discovered
within 3 months

241

Every account when audited and appreved by a General Meeting shall be
conclusive except as regerds any errors discovered therain within the
next three {3} months after the approval thereof. Whenever any such
error is discovered within that period, the account shall be carrected, and
amendments effected by the Directors in pursuance of this Article shall
be placed before the Members in General Meeting for their consideration
and approval and, on such approval, shall be conclusive.

DOCUMENTS AND NOTICES

To whaom documents
must be served or given

242 {H

{ii}

A document or notice may be served or given by the Company on any
Member either personally or sending it by post to him to his registered
address or {if he has no registered address in India) to the address, if any,
in India supplied by him to the Company for serving documents or notices
on him or by way of any Electronic Mode, as prescribed in Section 20 of
the Act.

Where a document or natice is sent by pest. services of the docurnent or
notice sha!l be deemed te be effected by preperly addressing, prepaying
and posting a letter containing the document or notice, provided that
where a Member has intimated to the Company in advance that
documents or notices should be sent to him under a certificate of posting
or by registered post with or without acknowledgment due and has
deposited with the Company a sum sufficient to defray the expenses of
doing so, service of the documents or notice shall not be deemed to be
effected unless it is sent in the manner intimated by the Member and such
service shall be deemed to have been effected in the case of Netice of a
meeting, at the expiration of forty-eight (48) hours after the letter
comtaining the document or notice is posted and in any other case at the
time at which the letter would be delivered in the ordinary course of post.
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Notice to Members who | 243 A document or notice advertised in a newspaper circulating in the

have not supplied neighbourhood of the registered office of the Company shall be deemed

address to be duly served or sent on the day on which the advertisement appears
to every Member who has no registered address in India and has not
supplied to the Company an address within India for serving of documents
on or the sending of notices to him. Any Member who has no registered
address in India, shall if so required to do by the Company, supply the
Company with address in India for giving of notices to him.

Notice o joint holders 244 A document or notice may be served by the Company on the joint holders
of 2 Share by serving it on the joint holder named first in the Register of
Members In respect of the Share.

Notice to be served to 245 A document or notice may be served or given by the Company on or to

representative in case of the persons entitled to a Share in consequence of the death or insolvency

transmission ete, of a Member by sending it through post in a prepaid letter addressed to
him or to them by name or by the title of representatives of the deceased
or assighee of the insolvent or by any fike description, at the address if
any} in India supplied for the purpose by the persons claiming to he
entitled, or {until such an address has been so supplied} by serving the
decument or notice in any manner in which the same might have been
given if the death or insclvency had not occurred.

Service of notice of 246 Documents or notices of every General Meeting shall be served or given

General Meeting in the same manner hereinbefore on or to:

Members bound by 247 {a} jevery Member of the Company. leqal representative of any deceased

documents or notices Member or the assignee of an insolvent Member;

served on or given to every Director of the Company; and

previous holders the Auditor({s} for the time being of the Company.

(b} |Any accidental cmission to give notice to, or the nen-receipt of such
notice by, any Member or other person who is entitled to such notice for
any meeting shall not invalidate the proceedings of the meeting.

{c} |Every person, who by operation of law, transfer or other means
whatsoever, shall become entitled to any Share, shall be bound by every
document or notice in respect of such Share, which prior to his name and
address being entered in the Register of Members shall have been duly
served on or given to the person from whom he derived, his title to such
Share,

Service of documents 248 A document may be served on the Company or an officer thereof by

on the Company sending it to the Company or officer at the registered office of the
Company by post under a certificate of posting or by registered post or
by leaving it at its registered office.

Authentication of 249 Save as otherwise expressly provided in the Act, a document or

documents and proceedings requiring authentication by the Company may be signed by

proceedings a Director, the Managing Director, or the Secretary or other authorised
officer of the Company and need not be under the Seal of the Company.

REGISTERS AND DOCUMENTS

Registers and 250 The Company shall keep and maintain registers, books and documents

dogcuments to be required by the Act or these Articles, including the following:

maintained by the

Company {a) |Register of investments made by the Company but not
held in its own narme, as required by Section 187(3} of the Act.

(b} |Register of mortgages and charges as required by Section 85 of the Act

and copies of instruments creating any charge requiring registration
according to Section 85 of the Act.
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(¢} |Register and index of Members and debenture-holders as required by
Section 88 of the Act.

(d} I Foreign register, if so thought fit, as required by Section B of the Act,

(e} |Register of contracts with companies and firms in
which Directors are interested as required by Section 184 of the Act.

(f Register of Directors and Key Managerial Personnel as required by
Section 170 of the Act,

(@ [Register as to holdings by Directars and Key Managerial Personnel of
Shares and/or Debentures in the Company as required by Section 170 of
the Act.

{h} |Register of loans, guarantee, security and acquisition made by the
Company as required by Section 186 {9) of the Act.

{i) | Copies of annua! returns prepared under Section 92 of the Act together
with the copies of certificates and documents required to be annexed
thereto under Section 92 of the Act.

() |Register of loans, guarantee, security and acquisition made by the
Company as required by Section 186 (9} of the Act.

fnspecticn of Registers | 251 {a} |The registers mentioned in clauses {f) and {i} of the foregoing Article and
the minutes of all proceedings of General Meetings shall be open to
inspection and extracts may be taken therefrom and copies thereof may
be required by any Member of the Company in the same manner to the
same extent and on payment of the same fees as in the case of the
Register of Members of the Company provided for in clause {c} thereof,
Copies of entries in the registers mentioned in the foregoing Article shall
be furnished to the persons entitled to the same on such days and during
Such business hours as may be consistent with the provisions of the Act
in that behalf as determined by the Company in General Meeting. The
Register of Members, Debenture-holders and Security holders and copies
of the annual return shall be open for inspection during 11.00 am t0 1.00
pm on alf working days, other than Saturdays, at the registered office of
the Company by the persons entitfed theretc on payment, where
required, of such fees as may be fixed by the Board but notexceeding the
limits prescribed by the Rules.

{b} Copies of the Register of Members, Debenture-holders and Security
holders and copies of the annual return shall be furnished to any member,
debenture-holder, other security holder or beneficiel owner of the
Company on payment of a fee not exceeding Rs. 50/- and such copy shall
be supplied within a period of seven (7} days from the date of deposit of
fee to the Company.

(€} |Extracts from the register of foars, guarantee, security and acquisition
made by the Company may be furnished to any Member of the Company
on payment of a fee not exceeding Rs, 10/- for each page.

(d} |Extracts from the Register of loans, guarantee, security and acquisition
made by the Cempany may be furnished to any Member of the Company
on his request, within seven (7) days from the date on which such request
is made upon the payment of fee not exceeding Rs. 10/- per page.

{e} | Theforeign register shal! be open for inspection and mey be closed, and
extracts may be taken therefrom and copies thereof may be required, in
the same manner, mutatis mutandis, as is applicable to the register of
members.
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Distribution of assets

252

if the Company shall be wound up, and the assets available for
distribution among the Members as such shall be insufficient 1o repay the
whole of the paid up capital, such assets shall be distributed so that as
nearly as may be the losses shall be borne by the Members in the
proportion to the capital paid up or which ought to have been paid up at
the commencement of the winding up. on the Shares held by them
respectively, and if in the winding up the assets available for distribution
amang the Members shall be more than sufficient to repay the whole of
the capital paid up at the cormmencement of the winding up, the excess
shall be distributed amongst the Members in proportion to the capital at
the commencement of the winding up, paid up or which ought to have
been paid up on the Shares held by them respectively. But this Article is
10 be without prejudice to the rights of the holders of Shares issued upon
special terms and conditions.

Distribution in specie or
kind

253

{a}

(b)

{c)

If the Company shall be wound up, whether voluntarily or otherwise, the
Liguidator may, with the sanctian of a Special Resolution, divide amongst
the contributories in specie or kind, any part of the assets of the Company
and may, with the like sanction, vest the whole ar any part of the assets
of the Company in trustees upon such trusts for the benefit of the
contributories or any of them, as the liquidator, with the like sanctian,
shall think fit.

Far the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property o be divided as aforesaid and may determine how
such division shall be carried cut as between the Members ar different
class of Members.

The liquidator may, with the like sanction, vest the whale or any part of
such assets in trustees upon such trusts for the benefit of the
contributories if he considers necessary, but so that no member shall be
compelled to accept any shares or other securities whereon there is any
liability.

Right of sharehalders in
case of sale

254

A Special Resolution sanctioning a sale to any other Company duly passed
pursuant to the Act may subject to the provisions of the Act in like
manner as aforesaid determine that any Shares or other consideration
receivable by the liquidator be distributed against the Members otherwise
than in accordance with their existing rights and any such determination
shall be binding upon all the Members subject to the rights of dissent and
consequential rights conferred by the said sanction.

Directors and others
right to indermnity

255

Subject to the provisions of Section 201 of the Act, every Director,
Managing Director, Whole-time Director, Manager, Company Secretary
and other officer of the Company shall be indermnified by the Company
out of the funds of the Company, to pay all costs, charges, Josses and
damages which any such person may incur or become liable to pay by
reason of any contract entered into or any act, deed, matter or thing
done by him in his capacity as such Director, Manager, Company
Secretary or officer or in any way in the discharge of his duties in such
capacity including expenses.

Director, officer nat
responsible for acts of
others

256

Subject as aforesaid, every Director. Managing Director. Manager, or
other officer of the Company shall be indemnified against any liability
incurred for the acts, receipts, neglects, or defaults of any other Director
ar officer or for joining in any receipt or other act for conformity or for
any loss or expenses happening to the Company through the insufficiency
or deficiency of the title to any property acquired by order of the
Directors for on behalf of the Company or for the insufficiency or
deficiency of any security in or upon which any of the moniés of the
Company shall be invested for any loss or damages arising from the
insolvency or tortuous act of any person, firm or Company to or with
whom any monies, securities or effects shall he entrusted or deposited or
any loss occasioned by any errar of judgment, omission, default or
oversight on his part of for any other Joss, damage, or misfortune




whatever shall happen in relation to execution of the duties of his office
or in refation thereto unless the same shall happen through his own
dishonesty.

SECRECY CLAUSE

Secrecy Clause 257 Every Director/Manager, Auditor, treasurer, trustee, member of a
committee, officer, servant, agent, accountant or any other person-
employed in the business of the Company shall, if so required by the
Director, before entering upen his duties, sign a declaration pledging
himself, to cbserve a strict secrecy respecting all transacticns and affairs
of the Company with the Company customers and the state of the
accounts with individuals and in matter thereto and shall by such
declaration pledge himself not to reveal any of the matters which may
come to his krrowledge in discharge of his duties except when required to
do so by the Directors or by law or by the person to whom such matters
relate and except so far as may be necessary in order to comply with any
of the provisions in these presents contained.

No.Member to enter the | 258 No Member or other person {not being a Director} sha!l be entitled to visit
premises of the or inspect any property or premises of the Company without the
Company without permission of the Board or Managing Director, or to inquire discovery of
permission of any information respecting any details of the Company's trading or any
matter which is or may be in the nature of a trade secret, mystery of
trade, secret process or any other matter which refate to the conduct of
the business of the Company and which in the opinion of the Directors, it
would be jnexpedient in the interest of the Company to disclose.

GENERAL POWER

General Power 259 Wherever in the Act, it has been provided that the Company shall have
any right, privilege or autherity or that the Company could carry cut any
transaction only if the Company is so authorized by its articles, then and
in that case this Article authorizes and empowers the Company to have
such rights, privileges or authorities and to carry out such transactions
as have been permitted by the Act, without there being any specific
Article in that behalf herein provided.
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SECTION Vil - OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts {not being contracts entered in the ordinary course of business carried on by our
Company or entered into more than two years before the date of the Information Memorandum) which are
or may be deemed material have been entered or to be entered into by our Company.

Copies of the following documents will be available for inspection at the Registered Office of our Company
on business hours with prior intimation, for a period of seven days from the date of this Information
Memorandum.

MATERIAL CONTRACTS AND DOCUMENTS
1.  Memorandum and Articles of Association of our Company, as amended till date.

2. Certification of incorporation of our Company dated February 12, 2011 and Certificate for
Commencement of the business dated April 9, 2011,

3. Fresh certificate of incorporation dated September 26, 2016 subsequent to change in the name.
Copy of the Fairness Report provided dated November 22, 2074.

Copy of the resolution passed by the Board of directors dated November 22, 2014 approving the
scheme.

6. Copy of the complaints report of Demerged Company dated June 10, 20135,

Letter under Clause 24(f} of Old Listing Agreement dated September 11, 2015 of BSE, and NSE dated
September 14, 2015 approving the Scheme.

8. Order dated March 29, 2016 of the Honorable High Court of Judicature at Mumbai approving the
Scheme of Arrangement, received on March 30, 2016.

9. Audited financial Statements and Report of our Company for the past five financial years.

10. Statement of Tax Benefit dated September 24, 2016 from M/s Vishal H. Shah & Associates, Chartered
Accountants.

11. Anauditors’ certificate stating that the accounting treatment contairied in the scheme is in compliance
with all the Accounting Standards specified by the Central Government under Section 133 of the
Companies Act, 2013 read with the rules framed thereunder or the Accounting Standards issued by
ICAl, as applicable, and other generally accepted accounting principles dated Jaruary 19, 2015.

12. Tripartite Agreement with National Securities Depository Ltd., RTA and our Compary.
13. Tripartite Agreement with Central Depository Services {India) Ltd., RTA and our Company.

14. SEBI's letter bearing No. CFD/DIL-II/NR/AEA/OW/2016/32282 dated November 28, 2016 granting
relaxation of Rule 19(2) {b) of the Securities Contracts {Regulation) Rules, 1957 as per the SEBI
Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with SEB] Circular No.
CIR/CFD/DIL/8/2013 dated May 21, 2013 and CIR/CFD/CMD/16/2015 dated November 30, 2015 for
the purpose of listing of the shares of The Mandhana Retail Ventures Limited.

15. BSE letter no. DCS/AMAL/ST/IP/598/2016-17 dated November 3, 2016 granting in-principle approval
for listing.

16. NSE letter no. NSE/LIST/95822 dated December 2, 2016 granting in- principie approval for listing.

Note: Any of the contracts or documents mentioned in the Information Memorandum may be amended or
modified at any time if so required in the interest of our Company or if required by the other parties, without
reference to the shareholders subject to compliance with the provisions contained in the Companies Act
and other relevant statutes.
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DECLARATION

To the best of knowledge and belief of the Board of Dir
Information Memorandum are true and correct.

For and cn behalf of the Board of Directors of
The Mandhana Retai! Ventures Limited

wls M Maudhara

Sangeeta M. Mandhana
Managing Director

Place: Mumbai
Dated: December 5, 2016

ectors of our Company, all statements made in this
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