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SECTION I - GENERAL

DEFINATION AND ABBREVIATION

In this Prospectus, unless the context otherwise requires, the terms and abbreviations stated hereunder
shall have the meanings as assigned therewith.

COMPANY RELATED TERMS

Term " Description

“AOA” or “Articles” or
“Articles of Association”

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

Audit Committee

The committee of the Board of Directors constituted as the
Company’s Audit Committee in accordance with Section 177 of the
Companies Act, 2013.

Board of Directors/ the Board /
our Board

The Board of Directors of our Company, as duly constituted from
time to time, including Committee(s) thereof.

Bankers to the Company

Such banks which are disclosed as bankers to our Company in the
chapter titled “General Information” on page 540f this Prospectus.

Compliance Officer

“Creative  Peripherals and

Distribution ~ Limited”  or

C%iﬁ;g;,,’ CP]?)I; or “(t)}ll; Creative I_Deripheralsand Distribution Li_mited, a Public Limited

N e+« | Company incorporated under the Companies Act, 1956

Company” or “we”, ‘“us”,

“our”, or “Issuer” or the

“Issuer Company”’

Company  Secretary  and | The Company Secretary & Compliance Officer of our Company

being Tejas Doshi

Director(s)

Director(s) of our Company , unless otherwise specified

Equity Shares

Equity Shares of our Company of face value of Rs. 10/- each fully
paid up.

Equity Shareholders

Persons/ Entities holding Equity Shares of our Company

Group Companies

Such Companies as are included in the chapter titled ‘Our Group
Companies’ beginning on page1650f this Prospectus

ISIN

International Securities Identification Number. In this case being
INE985W01018

“MOA” / “Memorandum /
Memorandum of Association”

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

“Promoter”, “Promoters” or
“our Promoters”

Promoters of our Company being Ketan Patel

Promoter Group

Includes such persons and entities constituting our promoter group in
terms of Regulation 2(1)(zb) of the SEBI (ICDR) Regulations and
as enlisted in the chapter titled “Our Promoter and Promoter Group”
beginning on pagel620f this Prospectus.

Peer Reviewed Auditor

Independent Auditor having a valid Peer Review Certificate in our
case being Khandelwal Prakash Murari Bhandari & Co., Chartered
Accountants.

Registered Office

The Registered office of our Company situated atB-215,
Mandpeshwar Industrial Premises Co-op.Soc. Ltd, Opp. MCF
Club,Off S.V.P. Road, Borivali (W) Mumbai — 400 092,
Maharashtra, India.

RoC / Registrar of Companies

Registrar of Companies, 100, Everest, Marine Drive Mumbai-
400002.

Shareholders

Shareholders of our Company

“Statutory Auditor” /

The Statutory Auditor of our Company, being S K Thanawala & Co.,
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Term ' Description

“Auditor”

Chartered Accountants, Chartered Accountants.

uyou”’ czyour” or “yours”

Prospective investors in this Issue

ISSUE RELATED TERMS

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a Bidder
as proof of registration of the Bid.

Allotment/ Allot/ Allotted

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

Allottee(s)

Successful  Bidders(s) to whom Equity Shares have been

allotted/transferred.

Allotment Advice

Note or advice or intimation of Allotment sent to the successful Bidders
who have been or are to be Allotted the Equity Shares after the Basis of
Allotment has been approved by the Designated Stock Exchange.

ASBA /| Application
Supported by Blocked
Amount

An application, whether physical or electronic, used by Bidders, to make
a Bid authorising an SCSB to block the Bid Amount in the ASBA
Account

An account maintained with an SCSB and specified in the Bid cum

Location(s) / Specified
Cities

ASBA Account Application Form submitted by Bidders for blocking the Bid Amount
mentioned in the Bid cum Application Form
An application form, whether physical or electronic, used by Bidders

ASBA form which will be considered as the application for Allotment in terms of this
Red Herring Prospectus.

ASBA Application

Locations at which ASBA Applications can be uploaded by the SCSBs,
namely Mumbai, New Delhi, Chennai, Kolkata, Surat and Ahmedabad

Banker(s) to the Issue

The banks which are clearing members and registered with SEBI as
Banker to an Issue with whom the Public Issue Account is opened and in
this case being ICICI Bank Limited and HDFC Bank

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful
Bidders under the Issue and which is described under chapter titled
“Issue Procedure” beginning on page 2730f this Prospectus.

Bid

An indication to make an issue during the Bid/lssue Period by a Bidder
pursuant to submission of the Bid cum Application Form, to subscribe to
or purchase the Equity Shares at a price within the Price Band, including
all revisions and modifications thereto as permitted under the SEBI
ICDR Regulations in accordance with the Red Herring Prospectus and
Bid cum Application Form

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application
Form and in the case of Retail Individual Bidders Bidding at Cut Off
Price, the Cap Price multiplied by the number of Equity Shares Bid for
by such Retail Individual Bidder and mentioned in the Bid cum
Application Form and payable by the Retail Individual Bidder or blocked
in the ASBA Account upon submission of the Bid in the Issue

Bid
form

cum  Application

The form used by a Bidder, to make a Bid and which has been
considered as the application for Allotment in terms of the Red Herring
Prospectus

Bid Cum Application
Collecting Intermediaries

1. a SCSB with whom the bank account to be blocked, is maintained

2. asyndicate member (or sub-syndicate member) If any

3. a stock broker registered with a recognized stock exchange (and
whose name is mentioned on the website of the stock exchange as
eligible for this activity)(‘broker’) if any

4. a depository participant (‘DP’) (whose name is mentioned on the
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Term Description

website of the stock exchange as eligible for this activity)

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

Bid Lot

1,600 Equity shares and in multiples of 1,600 Equity Shares thereafter

Bid/ Issue Closing Date

The date after which the Syndicate, the Designated Branches and the
Registered Brokers did not accept any Bids, which was notified in all
editions of the English national newspaper Business Standard, all
editions of the Hindi national newspaper Business Standard, and Mumbai
edition of the Marathi newspaper Mumbai Lakshadeep, each with wide
circulation and in case of any revision, the extended Bid/lssue Closing
Date shall also be notified on the website and terminals of the Syndicate
and SCSBs, as required under the SEBI ICDR Regulations

Bid/ Issue Opening Date

The date on which the Syndicate, the Designated Branches and the
Registered Brokers started accepting Bids, which was notified in all
editions of the English national newspaper Business Standard, all
editions of the Hindi national newspaper Business Standard, and Mumbai
edition of the Marathi newspaper Mumbai Lakshadeep, each with wide
circulation, and in case of any revision, the extended Bid/lssue Opening
Date also to be notified on the website and terminals of the Syndicate and
SCSBs, as required under the SEBI ICDR Regulations.

Bid/ Issue Period

The period between the Bid/lssue Opening Date and the Bid/lssue
Closing Date, inclusive of both days, during which Bidders submitted
their Bids, including any revisions thereof.

Bidder

Any prospective Resident Indian investor who made a Bid pursuant to
the terms of the Prospectus and the Bid cum Application Form and unless
otherwise stated or implied

Bidding/collecting Centre

Centres at which the Designated Intermediaries accepted the ASBA
Forms, i.e, Designated SCSB Branch for SCSBs, Specified Locations for
Syndicate, Broker Centres for Registered Brokers, Designated RTA
Locations for RTAs and Designated CDP Locations for CDPs

Book Building Process

Book building process, as provided in Schedule XI of the SEBI ICDR
Regulations, in terms of which the Issue is being made

Book Running Lead
Managers or BRLM

The book running lead manager to the Issue namely Pantomath capital
Advisors Private Limited

Broker Centres

Broker centres notified by the Stock Exchanges, where the Bidders
submitted the Bid cum application forms to a Registered Broker. The
details of such broker centres, along with the names and contact details of
the Registered Brokers, were available on the website of National Stock
Exchange India Limited.

CAN or Confirmation of
Allocation Note

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

The higher end of the Price Band, above which the Issue Price has not

Cap Price been finalised and above which no Bids has not been accepted

ClientlD plientl_dentificationNumbermaintainedwithoneofthe Depositories
inrelation to demat account.
Issue Price, which is finalised by our Company in consultation with the
BRLM within the price band. In this case being Rs. 75/-

Cut-off Price Only Retail Individual Bidders were entitled to Bid at the Cut-off Price.
QIBs and Non Institutional Bidders are not entitled to Bid at the Cut-off
Price.

Collecting Depository | A depository participant as defined under the Depositories Act, 1996,
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Term Description

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

SEBI

Such branch of the SCSBs which coordinate Applications under this
Controlling Issue by the ASBA Applicants with the Registrar to the Issue and the
Branch/Designated Stock Exchanges and a list of which is available at
Branch http://www.sebi.gov.inor at such other website as may be prescribed by

SEBI from time to time

The demographic details of the Bidders/Applicants such as their address,
PAN, occupation and bank account details

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

Depository Participant A Depository Participant as defined under the Depositories Act, 1996
The date on which funds blocked by SCSB are transferred from the
Designated Date ASBA account to the Public Issue Account after filing of Red Herring
Prospectus with RoC.

Syndicate, Sub-Syndicate Members/agents, SCSBs, Registered Brokers,
CDPs and RTAs, who were authorized to collect ASBA Forms from the
Bidders, in relation to the Issue

Such centres of the RTAs where Bidder submitted the Bid cum
Application Forms. The details of such Designated RTA Locations,
along with the names and contact details of the RTAs were available on
the respective websites of the Stock Exchange (www.nseindia.com) and
updated from time to time

Demographic Details

Designated
Intermediary(ies)

Designated RTA
Locations

Designated Stock Emerge Platform of National Stock Exchange of India Limited
Exchange
Such centres of the CDPs where Bidders submitted the Bid Cum

Application Forms. The details of such Designated CDP Locations, along

Designated CDP | with names and contact details of the Collecting Depository Participants

Locations eligible to accept Bid cum Application Forms were available on the
website of the Stock Exchange (www.nseindia.com) and updated from
time to time

This Draft Red Herring Prospectus dated March 1, 2017 issued in
Draft Red Herring | accordance with the SEBI ICDR Regulations, which does not contain
Prospectus or DRHP complete particulars of the price at which the Equity Shares will be
Allotted and the size of the Issue

Bidder whose name has beenmentioned in the Bid cum Application Form
First/sole Bidder or the Revision Form and in case of joint Bids, whose name has appeared
as the first holder of the beneficiary account held in joint names

The lower end of the Price Band, subject to any revision thereto, at or
Floor Price above which the Issue Price has been finalised and below which no Bids
has beenaccepted

Foreign Institutional Investor (as defined under SEBI (Foreign
Institutional Investors) Regulations, 1995, as amended) registered with

FII/ Foreign Institutional

Investors SEBI under applicable laws in India.
The General Information Document for investing in public issues
General Information prepared and issued in  accordance with the circular

(CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by SEBI and
included in “Issue Procedure” on page 273 of this Red Herring
Prospectus

Listing Agreement’ The Equity Listing Agreement to be signed between our Company and

Document/GID
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Term Description

the Emerge Platform of National Stock Exchange of India Limited

Market
Agreement

Making

Market Making Agreement dated March 1, 2017 between our Company,
Book Running Lead Manager and Market Maker.

Market Maker

Market Maker appointed by our Company from time to time, in this case
being Pantomath Stock Brokers Private Limited who has agreed to
receive or deliver the specified securities in the market making process
for a period of three years from the date of listing of our Equity Shares or
for any other period as may be notified by SEBI from time to time

Market Maker

Reservation Portion

The Reserved Portion of 94,400Equity Shares of face value of Rs. 10
each fully paid for cash at a price of Rs.75 per Equity Share aggregating
Rs. 70,80,000for the Market Maker in this Issue.

Mutual Fund(s)

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

NIF

National Investment Fund set up by resolution F. No. 2/3/2005-DD-II
dated November 23, 2005 of Government of India published in the
Gazette of India

NSE Emerge of NSE/
SME Exchange

The SME platform of NSE, approved by SEBI as an SME Exchangefor
listing of equity shares offered under Chapter XB of the SEBIICDR
Regulations

Net Issue

The Issue (excluding the Market Maker Reservation Portion) of
17,05,600Equity Shares of face value of Rs. 10/- each fully paid for cash
at a price of Rs 75per Equity Share aggregating Rs. 1,279.20 Lakhsby
our Company.

Net Proceeds

Proceeds of the Fresh Issue less our Company’s share of the Issue
expenses. For further information about use of the Issue Proceeds and the
Issue expenses, see “Objects of the Issue” on page 86

Non Institutional Bidders

All Bidders, including Category Il FPIs that are not QIBs or Retail
Individual Investors, who have applied for Equity Shares for an amount
of more than Rs. 2,00,000 but not including NRIs other than Eligible
NRIs

Non-Resident

A person resident outside India, as defined under FEMA and includes
Flls and FPIs

Issue

The Initial Public Offer of 18,00,000Equity Shares of face value of Rs.10
each for cash at a price of Rs. 75each, aggregating up to Rs.1,350.00
lakhscomprising the Fresh Issue.

Issue Agreement

The agreement dated March 1, 2017 between our Company and the
BRLM, pursuant to which certain arrangements are agreed to in relation
to the Issue

Issue Price

The final price at which Equity Shares will be Allotted in terms of the
Prospectus and in accordance with Book Building Process within the
Price Band as advertised at least five Working Days prior to the Bid/
Issue Opening Date, in all edition of the English national newspaper
Business Standard, all edition of the Hindi national newspaper Business
Standard and Mumbai editions of the Marathi newspaper Mumbai
Lakshadeep, each with wide circulation.

Issue Proceeds

The proceeds of the Issue that is available to our Company. For further
information about use of Issue Proceeds, see “Objects of the Issue” on
page 86 of this Red Herring Prospectus

OCB/ Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly
or indirectly to the extent of at least 60% by NRIs, including overseas
trusts in which not less than 60% of beneficial interest is irrevocably held
by NRIs directly or indirectly as defined under the Foreign Exchange
Management (Deposit) Regulations, 2000, as amended from time to time.
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Term Description

OCBs are not allowed to invest in this Issue

Other Investors

InvestorsotherthanRetailIndividualInvestors. Theseinclude individual
bidders/applicants other than retail individual investors and other
investors including corporate bodies or institutions irrespective of the
number of specified securitiesappliedfor.

Person/ Persons

Any individual, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, company,
partnership, limited liability company, joint venture, or trust or any other
entity or organization validly constituted and/or incorporated in the
jurisdiction in which it exists and operates, as the context requires

Price Band

Price band of a minimum price of Rs.71per Equity Share (Floor Price)
and the maximum price of Rs.75per Equity Share (Cap Price) including
revisions thereof.

The Price Band and the minimum Bid Lot size for the Issue will be
decided by our Company in consultation with the BRLM and will be
advertised at least five Working Days prior to the Bid/ Issue Opening
Date, in all edition of the English national newspaper Business Standard,
all edition of the Hindi national newspaper Business Standard and
Mumbai edition of the Marathi newspaper Mumbai Lakshadweep, each
with wide circulation

Pricing date

The date on which our Company in consultation with the BRLM, will
finalise the Issue Price

Prospectus

The Prospectus to be filed with the RoC on or after the Pricing Date in
accordance with Section 32 of the Companies Act, 2013, and the SEBI
ICDR Regulations containing, inter alia, the Issue Price, the size of the
Issue and certain other information

Public Issue Account

Account opened with the Banker to the Issue i.e. HDFC Bank
LimitedICICI Bank Limitedunder Section 40 of the Companies Act,
2013 to receive monies from the SCSBs from the bank accounts of the
bidders on the Designated Date.

Public Issue  Account
Agreement/ Banker to the
Issue Agreement

Agreement entered on March 1, 2017 amongst our Company, Book
Running Lead Manager, the Registrar to the Issue and Public Issue
Bank/Banker to the Issue for collection of the Bid Amount on the terms
and conditions thereof.

Qualified Institutional
Buyers or QIBs

Qualified Institutional Buyers as defined under Regulation 2(1)(zd) of
the SEBI (ICDR) Regulations, 20009.

Red Herring Prospectus
or RHP

The Red Herring Prospectus to be issued in accordance with Section 32
of the Companies Act, 2013, and the provisions of the SEBI ICDR
Regulations, which will not have complete particulars of the price at
which the Equity Shares has been offered and the size of the Issue,
including any addenda or corrigenda thereto.

Refund Account(s)

The account opened with the Refund Bank(s), from which refunds, if
any, of the whole or part of the Bid Amount (excluding refund to
Bidders) shall be made.

Refund Bank(s) / Refund
Banker(s)

Bank which is / are clearing member(s) and registered with the SEBI as
Bankers to the Issue at which the Refund Account is opened, in this case
being ICICI Bank Limited.

Refund through electronic
transfer of funds

Refunds through NECS, direct credit, RTGS or NEFT, as applicable

Registered Broker

Individuals or companies registered with SEBI as "Trading Members"
(except Syndicate/Sub-Syndicate Members) who hold valid membership
of NSE having right to trade in stocks listed on Stock Exchanges,
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Term Description

through which investors can buy or sell securities listed on stock
exchanges, a list of which is available on
http://www.nseindia.com/membership/dynaContent/find_a_broker.htm

Registrar /Registrar to the
Issue

Registrar to the Issue, in this case being being Bigshare Services Private
Limited having registered office at E/2, Ansa Industrial Estate, Sakivihar
Road, Sakinaka, Andheri East, Mumbai— 400 072, India

Registrar  and  Share
Transfer Agents or RTAs

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

Resident Indian

A person resident in India, as defined under FEMA

Retail Individual
Bidder(s)/Retail
Individual

Investor(s)/RII(s)/RIB(s)

Individual Bidders, or minors applying through their natural guardians,
including HUFs (applying through their Karta), who apply for an amount
less than or equal to Rs 2,00,000

Revision Form

Form used by the Bidders, to modify the quantity of the Equity Shares or
the Bid Amount in any of their Bid cum Application Forms or any
previous Revision Form(s)

ReservationPortion

Theportionofthelssuereserved for categoryof eligibleBidders as provided
under theSEBI (ICDR)Regulations, 2009

Syndicate Banker

Reserveq Category / Categories of persons eligiblefor making Bidsunderreservationportion.
Categories
Shall mean a Banker to an Issue registered under SEBI (Bankers to an
Issue) Regulations, 1994, as amended from time to time, and which Issue
SCSB/  Self  Certified the service of making Bids/Application/s Supported by Blocked Amount

including blocking of bank account and a list of which is available on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised
Intermediaries or at such other website as may be prescribed by

SEBI from time to time

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and includes the agreement
to be entered into between our Company and the Stock Exchange in
relation to listing of Equity Shares on such Stock Exchange.

SEBI (Foreign Portfolio
Investor) Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014.

Specified Locations

Bidding centres where the Syndicate hasaccepted Bid cum Application
Forms from Bidders, a list of which is available on the website of SEBI
(www.sebi.gov.in) and updated from time to time

Sub-Syndicate members

The sub-syndicate members, if any, appointed by the BRLM and the
Syndicate Members, to collect Bid cum Application Forms and Revision
Forms.

Syndicate Agreement

Agreement dated March 6, 2017 entered into amongst the BRLM, the
Syndicate Members, our Company in relation to the procurement of Bid
cum Application Forms by Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out
activities as an underwriter, namely, in this case being Pantomath Capital
Advisors Private Limited and Pantomath Stock Brokers Private Limited

TRS or Transaction
Registration Slip

The slip or document issued by the Syndicate, or the SCSB (only on
demand), as the case may be, to the Bidder as proof of registration of the
Bid

Underwriter

Pantomath Capital Advisors Private Limited

Underwriting Agreement

The agreement dated March 1, 2017 entered into between the
Underwriter and our Company
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Term Description

“Working Day” means all days, other than second and fourth Saturday of
the month, Sunday or a public holiday, on which commercial banks in
Mumbai are open for business; provided however, with reference to the
time period between (a) announcement of Price Band; and (b) Bid/ Issue
Period, “Working Day” shall mean all days, excluding all Saturdays,
Sundays or a public holiday, on which commercial banks in Mumbai are
open for business; and with reference to the time period between the Bid/
Issue Closing Date and the listing of the Equity Shares on the Stock
Exchanges, “Working Day” shall mean all trading days of Stock
Exchanges, excluding Sundays and bank holidays

Working Day

TECHNICAL AND INDUSTRY TERMS

Term | Description
ARMs Additional Revenue Measures
ASPIRE A scheme for Promoting Innovation and Rural Entrepreneurs
B2B Business to business
B2C Business to consumer
BBB Better Business Bureaus
BCD Basic Custom Duties
BPM Business Process Management
BSE Bombay Stock Exchange

Sensex is an index; market indicator of the position of stock that is

BSE SENSEX listed in the BSE (Bombay Stock Exchange)
BYOD Bring Your Own Device
CAP Corrective Action Plan
CCTV Closed Circuit Television camera
CGTMSE Credit Guarantee Trust Fund for Micro and Small Enterprises
CLCSS Credit Linked Capital Subsidy Scheme
CPI Consumer Price Index
Credit Suisse Credit Suisse Business Analytics India
CSO Central Statistics Office
CVvD Countervailing Duty
DCS Distributed Control System
DIPP Department of Industrial Policy and Promotion
EBTC European Business and Technology Centre
EDB Economic Development Board
EDF Electronics Development Fund
EHTP Electronics Hardware Technology Park
EHTPs Electronic Hardware Technology Parks
EMDEs Emerging Market and Developing Economies
EMEs Emerging Market Economies
EOU Export Oriented Unit
e-TV e-Tourist Visa
FDI Foreign Direct Investment
FPI Foreign Portfolio Investment
FY Financial Year
GDP Gross Domestic Product
GPS Global Positioning System
GST Goods and Services Tax
GVA Gross Value Added
HDTVs High Definition Televisions
HRD Human Resource Development
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Term | Description

laaS Infrastructure as a Service

IBEF India Brand Equity Foundation

IDC International Data Corporation

IITs Indian Institutes of Information Technology
1P Index of Industrial Production

IMF International Monetary Fund

loT Internet of Things

IP Internet protocol

IT Information Technology

ITeS Information Technology Enabled Services
JV Joint Venture

M&ASs Mergers and Acquisition

MAT Minimum Alternative Tax

M-0-M Month-On-Month

MOU Memorandum Of Understanding

MSECDP Micro and Small Enterprises- Cluster Development Programme
MSIPS Modified Special Incentive Package Scheme
M-SIPS Modified Special Incentive Package Scheme
MSMEs Micro, Small and Medium Enterprises
MYEA Mid-Year Economic Analysis

OEM Original Equipment Manufacturer

OIL Oil India Limited

ONGC Oil and Natural Gas Corporation

PC Pay Commission

PCs Personal Computers

PFCE Private Final Consumption Expenditure
PMEGP Prime Minister’s Employment Generation Programme
PPP Purchasing Power Parity

PPP Public-private partnership

PSCDCL Pune Smart City Development Corporation
R&D Research and Development

RIL Reliance Industries Ltd

RIRI Rational Investor Ratings Index

SaaS Software as a Service

SAD Special Additional Duty

SEZs Special Economic Zones

SFURTI Scheme of Fund for Regeneration of Traditional Industries
SMAC Social, Mobility, Analytics and Cloud
SMBs Small and medium-sized business

SMEs Small And Medium Enterprises

STP Software Technology Park

UAM Udyog Aadhaar Memorandum

UAN Udyog Aadhaar Number

US Fed United States Federal Reserve

US$/ US dollar United States Dollar, the official currency of United States of America
US/ U.S./ USA United States of America

USP Unique Selling Proposition

VAR Value Added Reseller

WEO World Economic Outlook

WPI Wholesale Price Index

CONVENTIONAL AND GENERAL TERMS/ABBREVIATIONS
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Term ' Description

A/C Account
AGM Annual General Meeting
AlF Alternative Investment Fund as defined in and registered with SEBI

under the Securities and Exchange Board of India (Alternative
Investments Funds) Regulations, 2012

AS/Accounting Standard

Accounting Standards as issued by the Institute of Chartered

Accountants of India

AY.JAY Assessment Year

AlF Alternative Investments Fund as defined in and registered with SEBI
under Securities and Exchange Board of India (Alternative Investments
Fund) Regulations, 2012

A0A Articles of Association

ASBA Application Supported by Blocked Amount

BIFR Board for Industrial and Financial Reconstruction

NSE NSE Limited

CAGR Compounded Annual Growth Rate

Category I Foreign | FPIs who are registered as - Category | foreign portfolio investors under

Portfolio Investors the SEBI FPI Regulations

Category Il Foreign | FPIs who are registered as - Category Il foreign portfolio investors

Portfolio Investors under the SEBI FPI Regulations

Category  Ill  Foreign | FPIs who are registered as - Category Ill foreign portfolio investors

Portfolio Investors under the SEBI FPI Regulations

CC Cash Credit

CDSL Central Depository Services (India) Limited

CFO Chief Financial Officer

CIN Corporate Identification Number

CS Company Secretary

CST Central Sales Tax

Cm Centimeter

CMD Chairman and Managing Director

CENVAT Central Value Added Tax

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that
have ceased to have effect upon notification of the Notified Sections)
and the Companies Act, 2013.

Companies Act, 2013

The Companies Act, 2013, to the extent in force pursuant to the
notification of the notified sections

Depositories

NSDL (National Securities Depository Limited) and CDSL (Central
Depository Services Limited); Depositories registered with the SEBI
under the Securities and Exchange Board of India (Depositories and
Participants) Regulations, 1996, as amended from time to time

Depositories Act

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

DGFT Directorate General of Foreign Trade

DIN Director Identification Number

DIPP Department of Industrial Policy & Promotion

DP Depository Participant

DP ID Depository Participant’s Identity

EBIDTA Earnings before interest, depreciation, tax, amortization and
extraordinary items

ECS Electronic Clearing System

EGM Extraordinary General Meeting

EPFA The Employees‘ Provident Funds and Miscellaneous Provisions Act,

1952
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Term ' Description

ESIC Employee State Insurance Corporation

ESOP Employee Stock Option Plan

ESPS Employee Stock Purchase Scheme

EPS Earnings Per Share

FCNR Account Foreign Currency Non Resident Account

FDI Foreign Direct Investment

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

FII(s) Foreign Institutional Investor, as defined under the FIl Regulations and
registered with the SEBI under applicable laws in India

FPI(s) Foreign Portfolio Investor means a person who satisfies the eligibility

criteria prescribed under regulation 4 and has been registered under
Chapter Il of Securities And Exchange Board Of India (Foreign
Portfolio Investors) Regulations, 2014, which shall be deemed to be an
intermediary in terms of the provisions of the SEBI Act,1992

FII Regulations

Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995, as amended from time to time.

Fls Financial Institutions

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

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

FV Face Value

F.Y./JFY Financial Year

GAAP Generally Accepted Accounting Principles

GDP Gross Domestic Product

GIR Number General Index Registry number

Gol/ Government Government of India

HNI High Networth Individual

HUF Hindu Undivided Family

ICDR Regulations/ SEBI
Regulations/ SEBI (ICDR)
Regulations/Regulations

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

Indian GAAP Generally Accepted Accounting Principles in India

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

IPO Initial Public Offering

IRDA Insurance Regulatory and Development Authority

I. T. Act The Income Tax Act, 1961, as amended.

IT Authorities Income Tax Authorities

IT Rules The Income Tax Rules, 1962, as amended from time to time
INR Indian National Rupee

Key Managerial Personnel
| KMP

The officers declared as a Key Managerial Personnel and as mentioned
in the chapter titled “Our Management” beginning on page 147 of this
Prospectus

KVA Kilovolt-ampere

LM Lead Manager

Ltd. Limited

Mn Million

MoA Memorandum of Association

MoF Ministry of Finance, Government of India
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Term ' Description

MoU Memorandum of Understanding
MD Managing Director
MICR Magnetic Ink Character Recognition
N/A or N.A. Not Applicable
NAV Net Asset Value
NBFC Non Banking Finance Company
The aggregate of the paid up share capital, share premium account, and
N reserves and surplus (excluding revaluation reserve) as reduced by the
et Worth . . i
aggregate of miscellaneous expenditure (to the extent not adjusted or
written off) and the debit balance of the profit and loss account
NOC No Objection Certificate
NR Non Resident
NRE Account Non Resident (External) Account
Non Resident Indian, is a person resident outside India, who is a citizen
NRI of quia or a person of _Indian origi_n and shall have the same meaning as
ascribed to such term in the Foreign Exchange Management (Deposit)
Regulations, 2000, as amended from time to time
NRO Account Non Resident (Ordinary) Account
NSDL National Securities Depository Limited
NI Act Negotiable Instruments Act, 1881
oCB Overseas Corporate Bodies
p.a. per annum
PAN Permanent Account Number
PAT Profit After Tax
Pvt. Private
PBT Profit Before Tax
P/E Ratio Price Earnings Ratio
QIB Qualified Institutional Buyer
RBI Reserve Bank of India
RBI Act The Reserve Bank of India Act, 1934, as amended from time to time
RoC Registrar of Companies
RoNW Return on Net Worth
Rs./INR Indian Rupees
SCRA ?ecurities Contracts (Regulation) Act, 1956 as amended from time to
ime
SCRR Securities Contracts (Regulation) Rules, 1957
SCSB Self Certified Syndicate Bank
SEBI Securities and Exchange Board of India
Securities and Exchange Board of India Act, 1992, as amended from
SEBI Act . .
time to time
. Securities and Exchange Board of India (Alternative Investments
SEBI AIF Regulations Funds) Regulations, 2012
SEBI FII Regulations Securitigs and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995
SEBI FPI Regulations Securitit_as and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014
SEBI FVCI Regulations Securities and E>-(change Board of India (Foreign Venture Capital
Investors) Regulations, 2000
. Securities and Exchange Board of India (Venture Capital Fund)
SEBI VCF Regulations Regulations, 1996 as repealed pursuant to the SEBI AIF Regulations
SEBI Insider Trading The SEBI (Prohibition of Insider Trading) Regulations, 2015, as
Regulations amended from time to time, including instructions and clarifications

Page 13 of 373




e DTIO
issued by SEBI from time to time

SEBI Takeover
Regulations /Takeover
Regulations / Takeover
Code

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

Listing Regulations / SEBI
Listing Regulations/ SEBI
(LODR) Regulations

Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015

Sub-Account

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

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

SICA from time to time
SME Small Medium Enterprise
Sec Section

SSI Undertaking

Small Scale Industrial Undertaking

Stock Exchange (s)

SME Platform of NSE Limited

STT Securities Transaction Tax

TAN Tax Deduction Account Number
TRS Transaction Registration Slip
TIN Taxpayers Identification Number
TNW Total Net Worth

u/s Under Section

UIN Unique Identification Number

US/ U.S. / USA/ United
States

United States of America

United States Dollar, the official currency of the United States of

USD/USS$/$ -
America
US. GAAP Gener_ally accepted accounting principles in the United States of
America
UQOl Union of India
uv Ultraviolet
VAT Value Added Tax
. Foreign Venture Capital Funds (as defined under the Securities and
I\:/L%I/ Venture Capital Exchange Board of India (Venture Capital Funds) Regulations, 1996)
registered with SEBI under applicable laws in India.
WDV Written Down Value
WTD Whole-time Director
w.e.f. With effect from
YoY Year over year

Notwithstanding the following: -

i. In the section titled “Main Provisions of the Articles of Association” beginning on page 3260f
this Prospectus, defined terms shall have the meaning given to such terms in that section;

ii. In the section titled “Financial Statements” beginning on page 173 of this Prospectus, defined
terms shall have the meaning given to such terms in that section;

iii.  In the section titled “Risk Factor” beginning on page 19 of this Prospectus, defined terms shall
have the meaning given to such terms in that section;

iv. In the chapter titled “Statement of Possible Tax Benefits” beginning on page 95of this
Prospectus, defined terms shall have the meaning given to such terms in that chapter; and
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v. Inthe chapter titled “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” beginning on page 208 of this Prospectus, defined terms shall have the meaning
given to such terms in that chapter.

Page 15 of 373



PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

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

FINANCIAL DATA

Unless stated otherwise, the financial data included in this Prospectus are extracted from the restated
financial statements of our Company, prepared in accordance with the applicable provisions of the
Companies Act, Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in
the report of our Peer Reviewed Auditor, set out in the section titled “Financial Statements”
beginning on page 173 this Prospectus. Our restated financial statements are derived from our audited
financial statements prepared in accordance with Indian GAAP and the Companies Act, and have
been restated in accordance with the SEBI (ICDR) Regulations.

Our fiscal year commences on April 1% of each year and ends on March 31% of the next year. All
references to a particular fiscal year are to the 12 month period ended March 31 of that year. In this
Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are
due to rounding-off. All decimals have been rounded off to two decimal points.

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

Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and elsewhere in this Prospectus
unless otherwise indicated, have been calculated on the basis of the Company’s restated financial
statements prepared in accordance with the applicable provisions of the Companies Act, Indian
GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the report of our Peer
Reviewed Auditor, set out in the section titled ‘Financial Statements’ beginning on page 173of this
Red Herring Prospectus.

CURRENCY OF PRESENTATION

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

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

INDUSTRY & MARKET DATA

Unless stated otherwise, Industry and Market data and various forecasts used throughout this
Prospectus have been obtained from publically available Information, Industry Sources and
Government Publications.

Industry Sources as well as Government Publications generally state that the information contained in
those publications has been obtained from sources believed to be reliable but their accuracy and
completeness and underlying assumptions are not guaranteed and their reliability cannot be assured.
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Although we believe that industry data used in this Prospectus is reliable, it has not been
independently verified by the Lead Manager or our Company or any of their affiliates or advisors.
Such data involves risks, uncertainties and numerous assumptions and is subject to change based on
various factors, including those discussed in the section — “Risk Factors” on page 19 of this
Prospectus. Accordingly, investment decisions should not be based solely on such information.

Further, the extent to which the industry and market data presented in this Prospectus is meaningful
depends on the reader’s familiarity with and understanding of the methodologies used in compiling
such data. There are no standard data gathering methodologies in the industry in which we conduct
our business, and methodologies and assumptions may vary widely among different industry sources.
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FORWARD LOOKING STATEMENT

This Prospectus contains certain “forward-looking statements”. These forward looking statements can
generally be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,

9% <c 9% <C 9 <c 9% ¢ 9% <c

“estimate”, “intend”, “objective”, “plan”, “project”, “shall”, “will”, “will continue”, “will pursue” or
other words or phrases of similar meaning. Similarly, statements that describe our strategies,
objectives, plans or goals are also forward-looking statements. All forward looking statements are
subject to risks, uncertainties and assumptions about us that could cause actual results and property
valuations to differ materially from those contemplated by the relevant forward looking statement.

Important factors that could cause actual results to differ materially from our expectations include, but
are not limited to the following:-

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

» Changes in laws and regulations relating to the sectors/areas in which we operate;
 Increased competition in the sectors/areas in which we operate;

 Factors affecting Industry in which we operate;

+ Our ability to meet our capital expenditure requirements;

 Fluctuations in operating costs;

» Our ability to attract and retain qualified personnel;

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

« Inflation, deflation, unanticipated turbulence in interest rates, equity prices or other rates or prices;
» The performance of the financial markets in India and globally;

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

» Our failure to keep pace with rapid changes in technology;

« The occurrence of natural disasters or calamities;

 Other factors beyond our control;

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

» Conflict of Interest with affiliated companies, the promoter group and other related parties; and

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

For a further discussion of factors that could cause our actual results to differ, refer to section titled
“Risk Factors” and chapter titled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” beginning on pages 19 and 208 respectively of this Prospectus. By their
nature, certain market risk disclosures are only estimates and could be materially different from what
actually occurs in the future. As a result, actual future gains or losses could materially differ from
those that have been estimated.

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

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

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify
or quantify the financial or other implications of any of the risks mentioned herein. Unless otherwise
stated, the financial information of our Company used in this section is derived from our restated
financial statements prepared in accordance with Indian GAAP and the Companies Act and restated
in accordance with the SEBI ICDR Regulations. To obtain a better understanding, you should read
this section in conjunction with the chapters titled “Our Business” beginning on page 121, “Our
Industry” beginning on page 98and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” beginning on page208respectively, of this Prospectus as well as other
financial information contained herein.

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

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

The financial and other related implications of risks concerned, wherever quantifiable, have been
disclosed in the risk factors mentioned below. However, there are risk factors where the impact may
not be guantifiable and hence the same has not been disclosed in such risk factors. Unless otherwise
stated, the financial information of the Company used in this section is derived from our financial
statements under Indian GAAP, as restated in this Red Herring Prospectus. Unless otherwise stated,
we are not in a position to specify or quantify the financial or other risks mentioned herein. For
capitalized terms used but not defined in this chapter, refer to the chapter titled “Definitions and
Abbreviation” beginning on page 20f this Prospectus. The numbering of the risk factors has been
done to facilitate ease of reading and reference and does not in any manner indicate the importance
of one risk factor over another.

The risk factors are classified as under for the sake of better clarity and increased understanding:
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Business
Risk
Internal

Issue
Related

Risk Factor
Industry
Related
External

Risk Factors — Internal

Our Company, Promoter and Director are involved in certain litigation which is currently pending
at various stages. Our Company is also involved in a criminal proceeding, civil proceeding and
certain other tax related proceedings; any adverse decision in such proceedings may render us
liable to liabilities and penalties and may adversely affect our business and results of operations.
M/s Sharvil Solar Systems Private Limited has filed a criminal complaint against the Company,
Promoter and Director and the same is currently pending.

There are no legal proceedings by or against our Group Companies or Subsidiaries. A classification of
legal proceedings is mentioned below:

Also, there is no assurance that in future, we, our promoters, our directors or group companies may
not face legal proceedings; any adverse decision in such legal proceedings may impact our business.
For further details in relation to legal proceedings involving our Company, Promoters, Directors,
Group Company and Subsidiaries see the chapter titled “Outstanding Litigation and Material
Developments” on page 223 of this Prospectus.

Civil/ Consume Complain Aggtgega
Name of Criminal  Arbitratio Tax Labour ts under amount
: Proceedin n Proceedin = Disput . Section .
Entity . Complain involved
gs Proceedin gs es 138 of NI
gs = Act, 1881 (RS In
' lakhs)
Company
CB:)ér;hSany Nil Nil 1 Nil Nil 1 56.74
Against
the 1* 2 3 Nil Nil Nil 26.35
Company
Promoters
By the Nil Nil Nil Nil Nil Nil Nil
Promoter
Against
the 1* 1** Nil Nil Nil Nil 9.95
Promoter
Group Companies
By Group
Companie Nil Nil Nil Nil Nil Nil Nil
s
Against
Group Nil Nil Nil Nil Nil Nil Nil
Companie
s

Directors other than promoters
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By the Nil Nil Nil Nil Nil Nil Nil
Directors

Against 1* Nil Nil Nil Nil Nil 9.95
the
Directors

Subsidiaries

By the Nil Nil Nil Nil Nil Nil Nil
Subsidiari
es

Against Nil Nil Nil Nil Nil Nil Nil
the
Subsidiari
es

*Qur Director, Promoter and Company are all parties to litigation in one criminal case filed by Sharvil
Solar Systems Private Limited & Others.

**Qur Promoter-Director is also a Director of Group Company Chip Tech IT Private Limited and is a
party to the notice of default.

Our auditors have included qualifications on certain matters in their audit report.

Our peer reviewed auditor has provided certain observations/qualifications in their audit report. The
gualification pertains to non provision of service tax liability under reverse charge mechanism on
services availed by Company under Goods Transport Agency Services and advocate services. He has
also qualified the report for non compliance of section 73 of Companies Act, 2013. Further, the
statutory auditor of our Company has also qualified their report for the fiscal year 2012 for disposal of
vehicle by our Company without collection of VAT. For further details, please refer to chapter titled,
“Financial Statements as Restated” beginning on page 173 of this Prospectus. Investors should
consider the same in evaluating our financial position, cash flows and results of operations.

Termination or non-renewal of Distribution Agreements or any material modification to the
existing terms under such agreements adverse to our interest will materially and adversely affect
our ability to continue our business and operations and our future financial performance.

Our Company is engaged in in the business of distribution of IT products, Imaging, Lifestyle and
telecom products. Our Company has partnered with certain brands for distribution of products in India
specialising in IT, Lifestyle, Imaging and telecom products. Pursuant to our distribution arrangements,
we have been granted the right to market and sell their products via distribution model for various
licensed territories as mentioned in separate agreements entered. The Distribution Agreements with
various partners may be renewed, at the discretion of partners, for successive terms as mentioned in
respective agreements.

Under the Agreements entered, the partners are entitled to unilaterally terminate such agreements by
providing written notice. Additionally, under certain of the Agreements, certain of the partners also
have the right to unilaterally terminate such agreements with immediate effect.

In the event that our partners exercises their right to terminate these agreements whether on the
occurrence of any such aforesaid events or otherwise, or, on expiry of the term of such agreements, or
in the event the partners are unwilling to renew such agreements or imposes terms less favourable to
us than existing terms, it may materially and adversely affect our ability to carry on our business
operations and our future financial performance.

In addition, our agreements may be on a non-exclusive basis and the partners are entitled to undertake
the production, distribution or sale of the products and brand either themselves or appoint other third-
party franchisees for these territories and sub-territories licensed to us. Although our partners has in
the past renewed such agreements in our favour, and also granted distribution for additional territories
and sub-territories to us, there can be no assurance that in the future the partners will not terminate or
discontinue our arrangements for cause, including any failure by us to meet performance standards or
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any breach by us of applicable terms and conditions under such agreements, or without cause, and
undertake distribution activities directly or through other franchisees in our licensed territories and
sub-territories.

Our Company requires significant amounts of working capital for a continued growth. Our
inability to meet our working capital requirements may have an adverse effect on our results of
operations.

Our business is working capital intensive. A significant portion of our working capital is utilized
towards trade receivables. Summary of our working capital position is given below:-

Amount (Rs. In lakhs)

For the As at March 31,

period

Particulars ending
September
30, 2016

A. Current Assets

Inventories 2261.90 1295.35 1711.16 1541.17 | 1726.66 | 1126.99

Trade Receivables 1818.47 1465.64 1303.68 1524.43 | 1012.46 970.63

Cash and Cash 25136 | 23600 | 183.19| 15459 | 16653 | 129.36

Equivalents

Short Term Loans & 42264 | 197.24 | 34438 | 22245| 49.31| 106.01
Advances

Other Current Assets 303.52 242.90 207.77 132.17 23.85 57.01
B. Current Liabilities

Trade Payables 1747.23 693.46 498.06 726.16 | 660.69 | 453.70
Other Current Liabilities 32.42 91.77 59.47 100.14 66.56 26.48
Short Term Provisions 16.98 25.02 11.38 12.72 0.13 0.08
Working Capital (A-B) 3261.26 2626.88 3181.28 2735.80 | 2251.43 | 1909.73

Trade receivables as %

35.95% 42.64% 34.76% 42.64% | 33.99% | 40.61%
of total current assets

Inventory as % of total

44.72% | 37.69% | 45.63% | 43.11% | 57.96% | 47.15%
current assets

We intend to continue growing by expanding our business operations. This may result in increase in
the quantum of current assets particularly trade receivables. Our inability to maintain sufficient cash
flow, credit facility and other sources of fund, in a timely manner, or at all, to meet the requirement of
working capital could adversely affect our financial condition and result of our operations. For further
details regarding working capital requirement, please refer to the chapter titled “Objects of the Issue”
beginning on page 86 of this Prospectus.

Failure to manage our inventory could have an adverse effect on our net sales, profitability, cash
flow and liquidity.

The results of operations of our business are dependent on our ability to effectively manage our
inventory and stocks. To effectively manage our inventory, we must be able to accurately estimate
customer demand and supply requirements and trade inventory accordingly. If our management has
misjudged expected customer demand it could adversely impact the results by causing either a
shortage of products or an accumulation of excess inventory.

Company has not applied for Service taxRegistration and Peer reviewed auditor has raised
qualification with respect to non provision of service tax liability.

Our Company does not have service tax registration number as on date of RHP. Our Company is
liable to pay service tax under reverse Charge mechanism. Our Peer reviewed auditor has raised
qualification with respect to non provision of service tax liability. In case of any non compliance

Page 22 of 373




10.

further or any action by regulatory authority may attract penalty on us and may affect our profitability
and financial position.

Our business is heavily dependent on our suppliers

We currently do not manufacture any of the products that we deal in. As an authorised distributor of
IT, imaging and lifestyle products, our business is heavily dependent on the sustenance and business
capabilities of the respective suppliers of these products, with whom we have entered into distribution
agreement for supplying the products. Since we do not manufacture any product ourselves, nor have
any substantial marketing or branding requirements for business, we are reliant on our suppliers for all
these aspects. Our sales and profitability would be adversely affected in case of any management
inabilities or errors on part of our key suppliers.

We are mainly dependent on imports for supply of our products. Consequently, we are exposed to
foreign currency fluctuation risks which may harm our results of operations.

Our Company has entered into distribution agreements with partners which are situated overseas and
thus mainly imports its product requirement either directly or through high seas purchase. Over
dependence on imports may adversely affect our profitability in case the trade relations of India with
any of these countries get strained in the future or the suppliers face any sort of problems due to
internal issues of their countries. Also, the exchange rate between the Indian Rupee and currencies of
the countries from where the products are imported may fluctuate and adversely affect our results of
operations. Depreciation of the Indian rupee against the U.S. Dollar and other foreign currencies may
adversely affect our results of operations by increasing the cost of our product coal or any future
capital expenditure in foreign currencies. Volatility in the exchange rate may negatively impact our
cost of operations and operating results.

Our success depends on our ability to anticipate trends and respond to changing consumer
preferences

Our continued success depends in part on our ability to originate and define product, as well as to
anticipate and respond to changing consumer preferences and trends in a timely manner. Our products
must appeal to a consumer base whose preferences cannot be predicted with certainty and are subject
to increasingly rapid change. Although we attempt to stay abreast of emerging lifestyle and consumer
trends affecting our products, any failure to identify and respond to such trends could have significant
adverse effects on our business, financial condition and results of operations. We attempt to lead the
market by stimulating the consumer markets and inspiring trends. Our success depends on achieving a
favourable and timely market response. No assurance can be given that our future collections will
generate the same successful levels of market response as our past collections have, or achieve sales
levels sufficient to generate profits.

Ours is a High Volume-Low Margin Business

Ours is a high volume low margin business. Our inability to regularly grow our turnover and
effectively execute our key business processes could lead to lower profitability and hence adversely
affect our operating results, debt service capabilities and financial conditions. Due to the nature of the
products we sell, we may not be able to charge higher margins on our products. Hence, our business
model is heavily reliant on our ability to effectively grow our turnover and manage our key processes
including but not limited to procurement of raw material/ traded goods, timely sales / order execution
and continuous cost control of non core activities.

The table below gives details of our Operating Margins and Net Profit margin based on restated
financials

Particulars 2015-16 2014-15 2013-14
Total Income (Rs in lakhs) 19878.69 18462.27 14014.52
EBITDA Margins (%) 2.41% 2.00% 3.13%
PBT Margins (%) 0.62% 0.60% 1.57%
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12.

13.

14.

PAT Margins (%) 0.34% 0.41% 1.13%

As part of our growth strategy, we aim to improve our functional efficiency and enhance our business
operations. Our growth strategy is subject to and involves risks and difficulties, many of which are
beyond our control and, accordingly, there can be no assurance that we will be able to implement our
strategy or growth plans, or complete them within the timelines. Further, we operate in a dynamic
industry, and on account of changes in market conditions, industry dynamics, technological
improvements or changes and any other relevant factors, our growth strategy and plans may undergo
changes or modifications, and such changes or modifications may be substantial, and may even
include limiting or foregoing growth opportunities if the situation so demands.

For further details regarding the discussions and explanations for our past results, please refer to the
chapter titled “Management’s Discussions and Analysis of Financial Condition and Results of
Operations” beginning on page 208 of this Prospectus.

We are subject to the risk that our inventory value may decline, and protective terms under our
vendor agreements may not adequately cover the decline in value, which in turn may affect our
business, results of operation and financial condition

The IT products industry is subject to rapid technological change, new and enhanced product
specification requirements, and evolving industry standards. These changes may cause inventory on
hand to decline substantially in value or to rapidly become obsolete. Most of our vendors offer limited
protection from the loss in value of inventory. The decrease or elimination of price protection could
result in inventory write-downs which would affect our business, results of operation and financial
condition.

Our Company has not complied with certain statutory provisions under Companies Act. Such non-
compliances/lapses may attract penalties.

Our Company has not complied with certain statutory provisions such as the following:

a) Non-compliance of the provisions of section 73 of the Companies Act, 2013 in relation to
acceptance of deposit by our Company as our Company has accepted deposit from Non
Shareholder during the FY.2015-16. However, our Company has repaid the deposit as on
the date of filing of the Prospectus.

b) Error in filing of Annual Return for the financial year 2015-16 with a mismatch in details
of shareholders as on March 2015-16. However, revised Annual Return for the same has
been filed by our Company.

Some of our corporate records including forms filed with the Registrar of Companies are not
traceable.

Our Company was incorporated as a private limited company in 1993 under the provisions of the
Companies Act, 1956. Online filing of RoC documents was initiated in the year 2006 and all forms
prior to the said year were physically filed, hence certain forms could not be retrieved from the office
of Registrar of Companies, Gujarat. Further the Company could not retrieve forms including but not
limited to Return of Allotment, Registration of charges and modification of charges, Increase in
Authorised Capital.Our Company cannot assure you that the filings were made in a timely manner or
the information gathered through other available documents of the Company are correct Our
Company may not be in a position to attend and / or respond appropriately to any legal or business
matter due to lack of lost / destroyed records and to that extent the same could affect our Company
adversely.

Our business is seasonal in nature and hence results of different quarters within a fiscal year may
not be fully comparable.
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16.

17.

18.

Sale of electronics in India has been a seasonal business historically. The primary reason for this is the
culture of buying large value assets around festive seasons. Hence, our sales vary in season time and
in lean period. This would make our quarterly results not fully comparable to each other.

We have certain contingent liabilities that have not been provided for in our Company’s financials
which if materialised, could adversely affect our financial condition.

Our contingent liabilities as on September 30, 2016 as per our restated financials is as under:

Particulars As at September 30, 2016

Contingent liability in respect of

Outstanding TDS default 0.07
Outstanding tax demand with respect to MVAT FY 09-10 1.65
Outstanding Tax Demand with Respect to CIT Appeal Order -

Assessment Year 2009-10(Order dated 14/10/2016) 6.10
Outstanding tax demand with respect to income tax AY 08-09 5.51
Bank Guarantee 15.25
Total 28.58

In the event any such contingencies mentioned above were to materialize or if our contingent
liabilities were to increase in the future, our financial condition could be adversely affected. For
further details, see the section entitled “Financial Statements” on page 173 of this Prospectus.

Restrictive covenants in distribution agreement entered with the principal company

We have entered into distribution agreements entered into with the principal suppliers of IT, imaging
and lifestyle products sold by us. Certain covenants like selling competitive products without the
approval of principal company, etc in these agreements require us to obtain approval/permission from
our suppliers in certain conditions. In the event of default or the breach of certain covenants, our
suppliers have the option to take requisite action. There can be no assurance that we will be able to
comply with these covenants or that we will be able to obtain consents necessary to take the actions
that we believe are required to operate and grow our business.

Chip Tech IT Private Limited (“CTIPL”), a Company in which Ketan Patel, our Promoter was a
Director have not made compliance filings for resignation of Director as required under the
Companies Act, 1956.

Our Promoter, Ketan Patel was on Board of Chip Tech IT Private Limited (“CTIPL”) and has
tendered his resignation vide courier dated July 4, 2008. Further, Ketan Patel also couriered his
resignation letter to residential address of other directors named Chih Ming Hsieh and Kai Ming
Hsieh on January 29, 2009. On October 3, 2009, Ketan Patelcouriered a letter appealing the other
directors to file the necessary documents with the Registrar of Companies, Karnataka and despite of many
attempts, the other directors have failed to fulfil their duty and have not filed form for resignation of Ketan Patel
and have also failed to file annual returns, balance sheet and profit and loss from incorporation. Post
implementation of Companies Act, 2013, Ketan Patelhas attempted to file DIR 11 for resignation with
a different date but there were some technical problems for filing the form with original date of
Resignation i.e. July 4, 2008.

Ketan Patel received a notice from Registrar of Companies, Karnataka for filing of annual returns,
balance sheets and profit and loss account for financial year 2014-15, 2013-14, 2012-13.

Any such discrepancy may lead to penalties to our Promoter in future may also lead to
disqualification of him being a Director.

We are dependent on certain brands for promotion of our products. An inability by the brand
owners to adequately promote its brands and/ or adequately protect its trademarks and brands may
result in loss of goodwill and business and adversely affect our business prospects, results of
operations and financial condition.
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Our Company is engaged in the business of distribution of IT products, Imaging, Lifestyle and
telecom products and have entered into distribution agreements with certain brands for distribution of
products. We are dependant on these brands for promotion of our products. The owner of the brands is
primarily responsible for consumer marketing and brand promotion. Currently while we make no
contribution to the brand marketing costs, we could be asked in future by these brand owners to share
such expenses. We are under no obligation to make such contribution or maintain funding levels in
future, and our ability to expand our product range would depend on product expansion strategy
carried out by the brand owners. A decrease in marketing efforts and expenditure by brand owners, in
contribution to its marketing plan or in its commitment to the development and introduction of new
products may adversely affect our business prospects, results of operations and financial condition.

Any disruption in our IT systems and communication link could harm our business.

Our business is highly dependant on voice and data communication links between our offices and
warehouses. Any significant interruption in the IT systems or break down of our communication links
will affect our ability to meet our contractual commitments, damage our reputation and weaken our
competitive position. Since we do not maintain business interruption insurance the occurrence of any
of the forgoing events could adversely affect our business, results of operation and financial condition.

We require a number of approvals, NOCs, licences, registrations and permits in the ordinary
course of our business. All the approvals are required to be transferred in the name of “Creative
Peripherals and Distribution Limited” from “Creative Peripherals and Distribution Private
Limited” pursuant to name change of our company and any failure or delay in obtaining the same
in a timely manner may adversely affect our operations.

We require a number of approvals, licenses, registrations and permits in ordinary course of our
business. Also, we were a private limited company in the name of “Creative Peripherals and
Distribution Private Limited” which was carrying business of operating as a dealer in all parts of
computer peripheral and software development. As per Companies Act, 2013, a private limited
company can be converted into public limited company. After complying with the relevant procedure
of Companies Act, 2013, the said private limited company was converted into a public limited
company in the year 2017. After conversion there was change of name of the company from “Creative
Peripherals and Distribution Private Limited” to “Creative Peripherals and Distribution Limited”. We
shall be taking necessary steps for transferring the approvals in new name of our company. In case we
fail to transfer/obtain the same in name of the company same may adversely affect our business or we
may not be able to carry our business

The company has also applied for change of name of all the approvals. In case of delay or failure to
obtain the same, it could affect our business operations. Any failure to renew the approvals that have
expired, or to apply for and obtain the required approvals, licences, registrations or permits, or any
suspension or revocation of any of the approvals, licences, registrations and permits that have been or
may be issued to us, could result in delaying the operations of our business, which may adversely
affect our business, financial condition, results of operations and prospects. Further Company needs to
apply for Professional Tax Registration Certificate (PTRC) for the state of West Bengal. Our
Company has not obtained Registration Certificate under Shops and Establishment Act for branches
in various states as mentioned in material licences and approvals for which company is yet to apply
section of Government and Other Statutory Approvals Chapter. Registration Certificate of
Establishment under Bombay Shops and Establishment Act, 1948 is expired and yet to be applied for
renewal. Further, our Company is yet to apply for Service Tax Registration as mentioned in material
licences and approvals for which company is yet to apply. Additionally, our company has applied for
renewal of Registration Certificate under Madhya Pradesh Municipal Corporation Act, 1956.
Company has also made application for addition and deletion of addresses in VAT and CST
Registration Certificate as mentioned in pending approvals section of Government and Other
Statutory Approvals Chapter. For more information, see chapter “Government and Other Statutory
Approvals” on page 233 of this Prospectus.
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21. We depend on certain brand names and our corporate name and logo that we may not be able to
protect and/or maintain.

Our ability to market and sell our products depends upon the recognition of our brand names and
associated consumer goodwill. Currently, we do not have registered trademarksfor our own nor our
corporate name and logo under the Trade Marks Act, 1999. Consequently, we do not enjoy the
statutory protections accorded to registered trademarks in India for the corporate name and logo of our
company, which are currently pending. In the absence of such registrations, competitors and other
companies may challenge the validity or scope of our intellectual property right over these brands or
our corporate name or logo. As a result, we may be required to invest significant resources in
developing new brands or names, which could materially and adversely affect our business, financial
condition, results of operations and prospects.

22. We do not own the property on which our registered office is located. Also some of our branch
offices are located at leased premises.

We do not own the property on which our registered office is located. The registered office of our
Company situated at B-215, Mandpeshwar Industrial Premises Co-op. Soc. Limited, Opp. MCF Club,
off S.V.P. Road, Borivali (W) Mumbai, Maharashtra- 400092, India is taken on rent from Purvi Patel
for a period of 3 years with effect from January 01, 2017. The branch offices operated by our
Company are also taken on rent from respective parties. There can be no assurance that renewal of the
said agreement with the owners of the office will be entered into. If we are unable to continue to use
such premises during the period of the agreement or the lease as the case may be or extend such
agreements on their expiry on commercially acceptable terms, or at all, we may suffer a disruption in
our business operations which could have a material and adverse effect on our business, results of
operations and financial condition. In the event of non-renewal of the said agreements, we may be
required to shift our registered office or branch office to new locations and there can be no assurance
that the arrangement we enter into in respect of new premises would be on such terms and conditions

as the present one.

23. Our Company has negative cash flows from its operating activities, investing activities as well as
financing activities in the past years, details of which are given below. Sustained negative cash flow
could impact our growth and business.

Our Company had negative cash flows from our operating activities, investing activities as well as
financing activities in the previous year(s) as per the Restated Financial Statements and the same are

summarized as under:

Particulars

Cash Flow from /
(used in) Operating
Activities

For the period
ended
September 30,
2016

(437.48)

2016

1,002.79

(Rs. in Lakhs)

For The Year Ended

2015

(80.96)

2014

(162.24)

2013

(55.95)

2012

(405.99)

Cash Flow from/
(used in) Investing
Activities

17.51

291

(17.79)

(4.26)

(41.42)

(20.44)

Cash Flow from /
(used in) Financing
Activities

435.28

(953.41)

127.37

154.55

134.54

428.26

Cash flow of a company is a key indicator to show the extent of cash generated from operations to
meet capital expenditure, pay dividends, repay loans and make new investments without raising
finance from external resources. If we are not able to generate sufficient cash flows in future, it may

adversely affect our business and financial operations.
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24. We may not be successful in implementing our business strategies.

25.

26.

27.

28.

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

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

Our Company has entered into certain transactions with our related parties including our Promoter,
the Promoter Group, Group Companies, our Directors and their relatives. While we believe that all
such transactions have been conducted on the arm’s length basis, there can be no assurance that we
could not have achieved more favourable terms had such transactions not been entered into with
related parties. Furthermore, it is likely that we will enter into related party transactions in the future.
There can be no assurance that such transactions, individually or in the aggregate, will not have an
adverse effect on our financial condition and results of operation. For details on the transactions
entered by us, please refer to section “Related Party Transactions” in Section “Financial Statements”
beginning on page 173 of this Prospectus.

We are dependent upon few suppliers for our products. In an eventuality where our suppliers are
unable to deliver us the required materials in a time-bound manner it may have a material adverse
effect on our business operations and profitability.

For the year ended March 31, 2016 our top 10 suppliers contributed around 52.79% and top 5
suppliers contributed around 47.05% of our purchases.

Any problems faced by our suppliers in their manufacturing facilities resulting in delays or non-
adherence to quality requirements could adversely impact our ability to meet our customer’s
requirements in time and our operations would be affected to the extent we are unable to line up
supplies from alternate suppliers.

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

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

Some of our Group Companies have negative net worth and have incurred losses in the previous
financial years.

Sustained financial losses by our Group Companies may not be perceived positively by external
parties such as customers, bankers, suppliers etc, which may affect our credibility and business
operations. The following of our Group Companyhas incurred losses in previous years:

Financial Performance of Click Retail Private Limited

(Rs. in lakhs)

Particulars 2014-15 2013-2014
Paid Up Capital 109.00 5.00
Reserves & Surplus -190.24 -101.26
Sales and other income 1343.01 32.64
Profit / loss after tax -89.77 -90.47
EPS (Rs.) -130.82 -180.94
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31.

32.

Particulars 2014-15 2013-2014

NAV (in Rs.) -7.45 -192.52

Further Click Retail Private Limited has not filed financials with the registrar of Companies for the
financial year 2015-16 and thus losses in the financial year 2015-16 cannot be identified.

Our Group Companies M/s. Cosdec Informatics Private Limited and M/s Click Retail Private
Limited have not made certain requisite filings/made delay in filings under various Statutory Acts
applicable to it for the past few years.

Our Group Company, M/s. Cosdec Informatics Private Limited and M/s Click Retail Private Limited
have not made certain requisite filings/made delay in filings under various Statutory Acts applicable
to it for the past few years. Although it has not been furnished with any notices by the RoC any other
statutory authority with respect to this non-compliance, we cannot guarantee that the Company will
not be subject to any penalties for the said violations in future. There can be no assurance that such
non compliances by our Group Companies may have an adverse impact on our reputation or business.

Conflicts of interest may arise out of common business undertaken by our Company, Promoter and
our Group Companies.

Our Group Companies, M/s. Cosdec Informatics Private Limited, M/s Click Retail Private Limited is
also authorized to carry similar activities as those conducted by our Company. Though, our Group
Company does not exactly involve in activities similar to ours, however it is authorised by
Memorandum of Associationto carry the same business.As a result, conflicts of interests may arise in
allocating business opportunities amongst our Company, and our Group Company in circumstances
where our respective interests diverge. In cases of conflict, our Promoter may favour other company
in which our Promoter has interests. There can be no assurance that our Promoter or our Group
Company or members of the Promoter Group will not compete with our existing business or any
future business that we may undertake or that their interests will not conflict with ours. Any such
present and future conflicts could have a material adverse effect on our reputation, business, results of
operations and financial condition.

We could become liable to customers, suffer adverse publicity and incur substantial costs as a
result of defects in our products, which in turn could adversely affect the value of our brand, and
our sales could be diminished if we are associated with negative publicity.

Any failure or defect in our products could result in a claim against us for damages, regardless of our
responsibility for such a failure or defect. Although we attempt to maintain quality standards, and
provide end-to-end services including warranty and post-warranty service thereby giving significant
value-addition to vendors and customers. For some of our vendors, in the process of providing
customer support, we provide other value added services such as technical response centre, parts
logistics including reverse logistics, high level repair services for cameras.

Any negative publicity regarding our company, brand, or products, including those arising from a
drop in quality of merchandise from our vendors, mishaps resulting from the use of our products, or
any other unforeseen events could affect our reputation and our results from operations.

Our lenders have charge over our movable and immovable properties in respect of finance availed
by us.

We have secured our lenders by creating a charge over our movable and immovable properties in
respect of loans / facilities availed by us from banks and financial institutions. The total amounts
outstanding and payable by us as secured loans were Rs. 1,595.29 Lakhs as on September 30, 2016. In
the event we default in repayment of the loans / facilities availed by us and any interest thereof, our
properties may be forfeited by lenders, which in turn could have significant adverse affect on
business, financial condition or results of operations. For further information on the Financial
Indebtedness please refer to page 217 of this Prospectus.
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. Our Company has unsecured loans which are repayable on demand. Any demand loan from
lenders for repayment of such unsecured loans, may adversely affect our cash flows.

As on September 30, 2016, our Company has unsecured loans amounting to Rs. 732.29 lakhs from
related and other parties that are repayable on demand to the relevant lender. Further, some of these
loans are not repayable in accordance with any agreed repayment schedule and may be recalled by the
relevant lender at any time. Any such unexpected demand or accelerated repayment may have a
material adverse effect on the business, cash flows and financial condition of the borrower against
which repayment is sought. Any demand from lenders for repayment of such unsecured loans, may
adversely affect our cash flows. For further details of unsecured loans of our Company, please refer
the chapter titled Financial Statements as Restated beginning on page 173 of this Prospectus.

Our lenders have imposed certain restrictive conditions on us under our financing arrangements.

We have entered into agreements for availing debt facilities from lenders. Certain covenants in these
agreements require us to obtain approval/permission from our lenders in certain conditions. In the
event of default or the breach of certain covenants, our lender has the option to make the entire
outstanding amount payable immediately. Further certain agreements also impose financial and other
restrictive covenants such as maintenance of financial ratios, submission of results, etc. There can be
no assurance that we will be able to comply with the financial or other covenants or that we will be
able to obtain the consents necessary to take the actions we believe are necessary to operate and grow
our business. Our level of existing debt and any new debt that we incur in the future has important
consequences. Any failure to comply with these requirements or other conditions or covenants under
our financing agreements that is not waived by our lenders or is not otherwise cured by us, may
require us to repay the borrowing in whole or part and may include other related costs. Our Company
may be forced to sell some or all of its assets or limit our operations. This may adversely affect our
ability to conduct our business and impair our future growth plans. Though these covenants are
restrictive to some extent for us, however it ensures financial discipline, which would help us in the
long run to improve our financial performance. For further information, see the chapter titled
“Financial Indebtedness” on page 217 of the Prospectus.

Our Promoter and members of the Promoter Group have provided personal guarantees to certain
loan facilities availed by us, which if revoked may require alternative guarantees, repayment of
amounts due or termination of the facilities.

Our Promoter and members of the Promoter Group have provided personal guarantees in relation to
certain loan facilities availed of by us. In the event that any of these guarantees are revoked, the
lenders for such facilities may require alternate guarantees, repayment of amounts outstanding under
such facilities, or may even terminate such facilities. We may not be successful in procuring
alternative guarantees satisfactory to the lenders, and as a result may need to repay outstanding
amounts under such facilities or seek additional sources of capital, which may not be available on
acceptable terms or at all and any such failure to raise additional capital could affect our operations
and our financial condition.

Our insurance policies do not cover all risks, specifically risks like product defect/liability risk, loss
of profits. In the event of the occurrence of such events, our insurance coverage may not
adequately protect us against possible risk of loss.

Our Company has obtained insurance coverage in respect of certain risks. Our significant insurance
policies consist of, among others, standard fire and special perils, inland, earthquake, STFI, terrorism,
etc. While we believe that we maintain insurance coverage in adequate amounts consistent with size
of our business, our insurance policies do not cover all risks, specifically risks like product
defect/liability risk, loss of profits, etc. There can be no assurance that our insurance policies will be
adequate to cover the losses in respect of which the insurance has been availed. If we suffer a
significant uninsured loss or if insurance claim in respect of the subject-matter of insurance is not
accepted or any insured loss suffered by us significantly exceeds our insurance coverage, our
business, financial condition and results of operations may be materially and adversely affected.
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We have not made any alternate arrangements for meeting our capital requirements for the Objects
of the issue. Further we have not identified any alternate source of financing the ‘Objects of the
Issue’. Any shortfall in raising / meeting the same could adversely affect our growth plans,
operations and financial performance.

As on date, we have not made any alternate arrangements for meeting our capital requirements for the
objects of the issue. We meet our capital requirements through our bank finance, owned funds and
internal accruals. Any shortfall in our net owned funds, internal accruals and our inability to raise debt
in future would result in us being unable to meet our capital requirements, which in turn will
negatively affect our financial condition and results of operations. Further we have not identified any
alternate source of funding and hence any failure or delay on our part to raise money from this issue
or any shortfall in the issue proceeds may delay the implementation schedule and could adversely
affect our growth plans. For further details please refer to the chapter titled “Objects of the Issue”
beginning on page 86 of this Prospectus.

Our ability to pay dividends in the future will depend upon our future earnings, financial
condition, cash flows, working capital requirements, capital expenditure and restrictive covenants
in our financing arrangements.

We may retain all our future earnings, if any, for use in the operations and expansion of our business.
As a result, we may not declare dividends in the foreseeable future. Any future determination as to the
declaration and payment of dividends will be at the discretion of our Board of Directors and will
depend on factors that our Board of Directors deem relevant, including among others, our results of
operations, financial condition, cash requirements, business prospects and any other financing
arrangements. Additionally, under some of our loan agreements, we may not be permitted to declare
any dividends, if there is a default under such loan agreements or unless our Company has paid all the
dues to the lender up to the date on which the dividend is declared or paid or has made satisfactory
provisions thereof. Accordingly, realization of a gain on shareholders investments may largely depend
upon the appreciation of the price of our Equity Shares. There can be no assurance that our Equity
Shares will appreciate in value. For details of our dividend history, see “Dividend Policy” on page
172 of this Prospectus.

Our trademark Creative Peripherals js not registered under the Trade Marks Act and our ability to use
the trademark may be impaired.

Our Company’s business may be affected due to our inability to protect our existing and future
intellectual property rights. Currently, we do not have a registered trademark over our name and logo
under the Trade Marks Act and consequently do not enjoy the statutory protections accorded to a
trademark registered in India and cannot prohibit the use of such logo by anybody by means of
statutory protection. If our trademark is not registered it can allow any person to use a deceptively
similar mark and market its product which could be similar to the products offered by us. Such
infringement will hamper our business as prospective clients may go to such user of mark and our
revenues may decrease. Further some of the applications made by us have also been objected by third
parties. As some of our logos are not registered, we would not enjoy the statutory protections
accorded to a registered trademark and our ability to use our logo may be impaired. Further, the
Company has entered into a License Agreement dated December 04, 2015 with Honeywell
International Inc for use of trademark “Honeywell’ and the said agreement are valid until December
31, 2020. For further details please refer to section titled “Government and Other Approvals”
beginning on page 233 of this Prospectus.

Within the parameters as mentioned in the chapter titled ‘Objects of this Issue’ beginning on page
86 of this Prospectus, our Company’s management will have flexibility in applying the proceeds of
this Issue. The fund requirement and deployment mentioned in the Objects of this Issue have not
been appraised by any bank or financial institution.
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We intend to use entire fresh Issue Proceeds towards working capital requirements and general
corporate purposes. We intend to deploy the Net Issue Proceeds in financial year 2017-18 and such
deployment is based on certain assumptions and strategy which our Company believes to implement
in future. The funds raised from the fresh Issue may remain idle on account of change in assumptions,
market conditions, strategy of our Company, etc., For further details on the use of the Issue Proceeds,
please refer chapter titled "Objects of the Issue™ beginning on page 86 of this Prospectus.

The deployment of funds for the purposes described above is at the discretion of our Company’s
Board of Directors. The fund requirement and deployment is based on internal management estimates
and has not been appraised by any bank or financial institution. Accordingly, within the parameters as
mentioned in the chapter titled ‘Objects of the Issue’ beginning on page 86 of this Prospectus, the
Management will have significant flexibility in applying the proceeds received by our Company from
the Issue. Our Board of Directors will monitor the utilisation of the proceeds of this Issue.

Our future funds requirements, in the form of fresh issue of capital or securities and/or loans taken
by us, may be prejudicial to the interest of the shareholders depending upon the terms on which
they are eventually raised.

We may require additional capital from time to time depending on our business needs. Any fresh issue
of shares or convertible securities would dilute the shareholding of the existing shareholders and such
issuance may be done on terms and conditions, which may not be favourable to the then existing
shareholders. If such funds are raised in the form of loans or debt, then it may substantially increase
our interest burden and decrease our cash flows, thus prejudicially affecting our profitability and
ability to pay dividends to our shareholders.

Our success depends largely upon the services of our Directors, Promoter and other Key
Managerial Personnel and our ability to attract and retain them. Demand for Key Managerial
Personnel in the industry is intense and our inability to attract and retain Key Managerial
Personnel may affect the operations of our Company.

Our success is substantially dependent on the expertise and services of our Directors, Promoter and
our Key Managerial Personnel. They provide expertise which enables us to make well informed
decisions in relation to our business and our future prospects. Our future performance will depend
upon the continued services of these persons. Demand for Key Managerial Personnel in the industry is
intense. We cannot assure you that we will be able to retain any or all, or that our succession planning
will help to replace, the key members of our management. The loss of the services of such key
members of our management team and the failure of any succession plans to replace such key
members could have an adverse effect on our business and the results of our operations.

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

After completion of the Issue, our Promoter and Promoter Group will collectively own 66.95.% of the
Equity Shares. As a result, our Promoter together with the members of the Promoter Group will be
able to exercise a significant degree of influence over us and will be able to control the outcome of
any proposal that can be approved by a majority shareholder vote, including, the election of members
to our Board, in accordance with the Companies Act and our Articles of Association. Such a
concentration of ownership may also have the effect of delaying, preventing or deterring a change in
control of our Company.

In addition, our Promoter will continue to have the ability to cause us to take actions that are not in, or
may conflict with, our interests or the interests of some or all of our creditors or minority
shareholders, and we cannot assure you that such actions will not have an adverse effect on our future
financial performance or the price of our Equity Shares.
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In addition to normal remuneration or benefits and reimbursement of expenses, some of our
Directors and key managerial personnel are interested in our Company to the extent of their
shareholding, dividend entitlement in our Company and as lenders to the Company.

Our Directors and Key Managerial Personnel are interested in our Company to the extent of
remuneration paid to them for services rendered and reimbursement of expenses payable to them. In
addition, some of our Directors and Key Managerial Personnel may also be interested to the extent of
their shareholding, dividend entitlement in our Company and as lenders to the Company. For further
information, see “Capital Structure”, “Our Management” and “Financial Indebtedness” on pages 64,
147 and 217, respectively, of this Prospectus.

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

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

Issue Specific Risks

We have issued Equity Shares in the last twelve months, the price of which is lower than the Issue
Price.

Our Company has issued 20,00,000 bonus Equity Shares and 5,00,000 Equity Shares pursuant to
Rights Issue in the last twelve months. For further details of Equity Shares issued, please refer to
chapter titled, ‘Capital Structure’ beginning on page 64 of this Prospectus.

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

The Issue Price of our Equity Shares will be determined by book built method. This price is be based
on numerous factors (For further information, please refer chapter titled “Basis for Issue Price”
beginning on page 92 of this Prospectus and may not be indicative of the market price of our Equity
Shares after the Issue. The market price of our Equity Shares could be subject to significant
fluctuations after the Issue, and may decline below the Issue Price. We cannot assure you that you will
be able to sell your Equity Shares at or above the Issue Price. Among the factors that could affect our
share price include without limitation. The following:

o Half yearly variations in the rate of growth of our financial indicators, such as earnings
per share, net income and revenues;

Changes in revenue or earnings estimates or publication of research reports by analysts;
Speculation in the press or investment community;

General market conditions; and

Domestic and international economic, legal and regulatory factors unrelated to our
performance.

EXTERNAL RISK FACTORS

Industry Risks:

Changes in government regulations or their implementation could disrupt our operations and
adversely affect our business and results of operations.

Our business and industry is regulated by different laws, rules and regulations framed by the Central
and State Government. These regulations can be amended/ changed on a short notice at the discretion
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of the Government. If we fail to comply with all applicable regulations or if the regulations governing
our business or their implementation change adversely, we may incur increased costs or be subject to
penalties, which could disrupt our operations and adversely affect our business and results of
operations.

Other Risks

You may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in
an Indian company are generally taxable in India. Any gain on the sale of shares on a stock exchange
held for more than 12 months will not be subject to capital gains tax in India if the securities
transaction tax (“STT”) has been paid on the transaction. The STT will be levied on and collected by
an Indian stock exchange on which equity shares are sold. Any gain on the sale of shares held for
more than 12 months to an Indian resident, which are sold other than on a stock exchange and as a
result of which no STT has been paid, will be subject to long term capital gains tax in India. Further,
any gain on the sale of shares held for a period of 12 months or less will be subject to capital gains tax
in India. Further, any gain on the sale of listed equity shares held for a period of 12 months or less
which are sold other than on a stock exchange and on which no STT has been paid, will be subject to
short term capital gains tax at a relatively higher rate as compared to the transaction where STT has
been paid in India.

Significant differences exist between Indian GAAP and other accounting principles, such as U.S.
GAAP and IFRS, which may be material to the financial statements prepared and presented in
accordance with SEBI ICDR Regulations contained in this Prospectus.

As stated in the reports of the Auditor included in this Prospectus under chapter “Financial Statements
as restated” beginning on page 173, the financial statements included in this Prospectus are based on
financial information that is based on the audited financial statements that are prepared and presented
in conformity with Indian GAAP and restated in accordance with the SEBI ICDR Regulations, and no
attempt has been made to reconcile any of the information given in this Prospectus to any other
principles or to base it on any other standards. Indian GAAP differs from accounting principles and
auditing standards with which prospective investors may be familiar in other countries, such as U.S.
GAAP and IFRS. Significant differences exist between Indian GAAP and U.S. GAAP and IFRS,
which may be material to the financial information prepared and presented in accordance with Indian
GAAP contained in this Prospectus. Accordingly, the degree to which the financial information
included in this Prospectus will provide meaningful information is dependent on familiarity with
Indian GAAP, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons not
familiar with Indian GAAP on the financial disclosures presented in this Prospectus should
accordingly be limited.

Taxes and other levies imposed by the Government of India or other State Governments, as well as
other financial policies and regulations, may have a material adverse effect on our business,
financial condition and results of operations.

Taxes and other levies imposed by the Central or State Governments in India that affect our industry
include:

e custom duties on imports of products;

e central and state sales tax, value added tax and other levies; and

e Other new or special taxes and surcharges introduced on a permanent or temporary basis from
time to time.

These taxes and levies affect the cost and prices of our products and therefore demand for our
product. An increase in any of these taxes or levies, or the imposition of new taxes or levies in the
future, may have a material adverse effect on our business, profitability and financial condition.
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The nationalized goods and services tax (GST) regimes proposed by the Government of India may
have material impact on our operations.

The Government of India has proposed a comprehensive national goods and service tax (GST) regime
that will combine taxes and levies by the Central and State Governments into a unified rate structure.
Given the limited liability of information in the public domain covering the GST we are unable to
provide/ measure the impact this tax regime may have on our operations.

Political instability or a change in economic liberalization and deregulation policies could seriously
harm business and economic conditions in India generally and our business in particular.

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 interest rates, changes in Government policy, taxation, social and civil unrest and other
political, economic or other developments in or affecting India. The rate of economic liberalization
could change, and specific laws and policies affecting the information technology sector, foreign
investment and other matters affecting investment in our securities could change as well. Any
significant change in such liberalization and deregulation policies could adversely affect business and
economic conditions in India, generally, and our business, prospects, financial condition and results of
operations, in particular.

We cannot guarantee the accuracy or completeness of facts and other statistics with respect to
India, the Indian economy and Information technology industry contained in the Prospectus.

While facts and other statistics in the Prospectus relating to India, the Indian economy and the
Information technology industry has been based on various government publications and reports from
government agencies that we believe are reliable, we cannot guarantee the quality or reliability of
such materials. While we have taken reasonable care in the reproduction of such information, industry
facts and other statistics have not been prepared or independently verified by us or any of our
respective affiliates or advisors and, therefore we make no representation as to their accuracy or
completeness. These facts and other statistics include the facts and statistics included in the chapter
titled ‘Our Industry’ beginning on page 98 of this Prospectus. Due to possibly flawed or ineffective
data collection methods or discrepancies between published information and market practice and
other problems, the statistics herein may be inaccurate or may not be comparable to statistics
produced elsewhere and should not be unduly relied upon. Further, there is no assurance that they are
stated or compiled on the same basis or with the same degree of accuracy, as the case may be,
elsewhere.

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

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

Foreign investors are subject to foreign investment restrictions under Indian law that limits our
ability to attract foreign investors, which may adversely impact the market price of the Equity
Shares.

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

The extent and reliability of Indian infrastructure could adversely affect our Company’s results of
operations and financial condition.

India’s physical infrastructure is in developing phase compared to that of many developed nations.
Any congestion or disruption in its port, rail and road networks, electricity grid, communication
systems or any other public facility could disrupt our Company’s normal business activity. Any
deterioration of India’s physical infrastructure would harm the national economy, disrupt the
transportation of goods and supplies, and add costs to doing business in India. These problems could
interrupt our Company’s business operations, which could have an adverse effect on its results of
operations and financial condition.

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

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

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

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

Terrorist attacks, civil unrests and other acts of violence or war involving India or other countries
could adversely affect the financial markets, our business, financial condition and the price of our
Equity Shares.

Any major hostilities involving India or other acts of violence, including civil unrest or similar events
that are beyond our control, could have a material adverse effect on India’s economy and our
business. Incidents such as the terrorist attacks, other incidents such as those in US, Indonesia, Madrid
and London, and other acts of violence may adversely affect the Indian stock markets where our
Equity Shares will trade as well the global equity markets generally. Such acts could negatively
impact business sentiment as well as trade between countries, which could adversely affect our
Company’s business and profitability. Additionally, such events could have a material adverse effect
on the market for securities of Indian companies, including the Equity Shares.

PROMINENT NOTES

Public Issue of 18,00,000 Equity Shares of face value of Rs. 10 each of our Company for cash at a
price of Rs. 75/- per Equity Share (“Issue Price”) aggregating upto Rs. 1,350.00Lakhs, of which
94,400 Equity Shares of face value of Rs. 10 each will be reserved for subscription by Market Maker
to the Issue (“Market Maker Reservation Portion”). The Issue less the Market Maker Reservation
Portion i.e. Net Issue of 17,05,600 Equity Shares of face value of Rs. 10 each is hereinafter referred to
as the “Net Issue”. The Issue and the Net Issue will constitute 31.03% and 29.41%, respectively of the
post Issue paid up equity share capital of the Company.
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Investors may contact the Book Running Lead Manager or the Company Secretary & Compliance
Officer for any complaint/clarification/information pertaining to the Issue. For contact details of the
Book Running Lead Manager and the Company Secretary & Compliance Officer, please refer to
chapter titled “General Information” beginning on page 54 of this Prospectus.

The pre-issue net worth of our Company was Rs. 1069.04 lakhs as of September 30, 2016 and Rs.
1023.20 lakhs as at March 31, 2016. The adjusted book value after bonus issue of each Equity Share
was Rs 26.73 as of September 30, 2016 and Rs. 25.58 as at March 31, 2016 as per the restated
financial statements of our Company. For more information, please refer to section titled “Financial
Statements” beginning on page 173 of this Prospectus.

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

Name of the Promoter No. of Shares held ' Average cost of Acquisition (in Rs.)
Ketan Patel 39,69,760 5.00

For further details relating to the allotment of Equity Shares to our Promoter, please refer to the
chapter titled “Capital Structure” beginning on page 64 of this Prospectus.

For details on related party transactions and loans and advances made to any company in which
Directors are interested, please refer Annexure S “Related Party Transaction” under chapter titled
“Financial Statements as restated” beginning on page 173 of this Prospectus.

Investors may note that in case of over-subscription in the Issue, allotment to Retail applicants and
other applicants shall be on a proportionate basis. For more information, please refer to the chapter
titled “Issue Structure” beginning on page 270 of this Prospectus.

Except as disclosed in the chapter titled “Capital Structure”, “Our Promoter and Promoter Group”,
“Our Management” and “Related Party Transaction” beginning on pages 64, 162, 147 and 171
respectively, of this Prospectus, none of our Promoters, Directors or Key Management Personnel has
any interest in our Company.

Except as disclosed in the chapter titled “Capital Structure” beginning on page 64 of this Prospectus,
we have not issued any Equity Shares for consideration other than cash.

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

Investors are advised to refer to the chapter titled “Basis for Issue Price” beginning on page 92 of this
Prospectus.

There are no financing arrangements whereby the Promoter Group, the Directors of our Company and
their relatives have financed the purchase by any other person of securities of our Company during the
period of six months immediately preceding the date of filing of this Prospectus with the Stock
exchange.

Our Company was originally incorporated as “Creative Pheripherals and Distribution Private
Limited” at Mumbai, Maharashtra, as a private limited company under the provisions of the
Companies Act, 1956 vide Certificate of Incorporation dated September 22, 2004 bearing Corporate
Identification  Number U52392MH2004PTC148754. Name of our Company was changed to
“Creative Peripherals and Distribution Private Limited” on June 15, 2005 vide a fresh Certificate of
Incorporation issued by Registrar of Companies, Mumbai, Maharashtra. Subsequently our Company
was converted in to a public limited company pursuant to special resolution passed by the members in
the extraordinary general meeting held on January 31, 2017 and name of our Company was changed
to “Creative Peripherals and Distribution Limited vide a fresh certificate of incorporation dated March
1, 2017 issued by the Registrar of Companies, Maharashtra. The Corporate Identification Number of
our Company is U52392MH2004PLC148754

Page 37 of 373



SECTION 111 - INTRODUCTION
SUMMARY OF OUR INDUSTRY

The information in this section includes extracts from publicly available information, data and
statistics and has been derived from various government publications and industry sources. Neither
we nor any other person connected with the Issue have verified this information. The data may have
been re-classified by us for the purposes of presentation. Industry sources and publications generally
state that the information contained therein has been obtained from sources generally believed to be
reliable, but that their accuracy, completeness and underlying assumptions are not guaranteed and
their reliability cannot be assured and, accordingly, investment decisions should not be based on such
information. You should read the entire Prospectus, including the information contained in the
sections titled “Risk Factors” and “Financial Statements” and related notes beginning on pagel73
and 16 respectively of this Prospectus before deciding to invest in our Equity Shares.

INTRODUCTION TO ELECTRONIC PRODUCT INDUSTRY

The electronics market of India is one of the largest in the world and is anticipated to reach US$ 400
billion in 2022 from US$ 69.6 billion in 2012. The market is projected to grow at a compound annual
growth rate (CAGR) of 24.4 per cent during 2012-2020. Total production of electronics hardware
goods in India is estimated to reach US$ 104 billion by 2020. The communication and broadcasting
equipment segment constituted 31 per cent, which is the highest share of total production of electronic
goods in India in FY13, followed by consumer electronics at 23 per cent.

Electronic exports from India were expected to reach US$ 8.3 billion in FY13, a CAGR of 27.9 per
cent during FY07-12. Technological improvements and competitively cost effectiveness are main
drivers for demand of Indian electronics products abroad. The Government of India has set up
Electronic Hardware Technology Parks (EHTPs), Special Economic Zones (SEZs) and a brought
about a favourable climate for foreign direct investment (FDI). It has also increased liberalisation and
relaxed tariffs to promote growth in the sector. In addition, the government gave its green signal to the
Modified Special Incentive Package Scheme (MSIPS) under which the central government will be
offering up to US$ 1.7 billion in benefits to the electronics sector in next five years.

The growing customer base and the increased penetration in consumer durables segment have
provided enough scope for the growth of the Indian electronics sector. Also, digitisation of cable
could lead to increased broadband penetration in the country and open up new avenues for companies
in the electronics industry.

(Source: Indian Electronics Industry Analysis India Brand Equity Foundation, www.ibef.org)

IT INDUSTRY COMPOSITION
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GLOBAL IT INDUSTRY COMPOSITION
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(Source: IT Industry outlook 2017, CompTIA Properties, www.comptia.org)

GLOBAL ECONOMIC ENVIRONMENT

INTRODUCTION

Since the Economic Survey and Budget were presented a year ago, the Indian economy has continued
to consolidate the gains achieved in restoring macro-economic stability. Inflation, the fiscal deficit,
and the current account deficit have all declined, rendering India a relative haven of macro stability in
these turbulent times. Economic growth appears to be recovering, albeit at varying speeds across
sectors.

At the same time, the upcoming Budget and 2016-17 (FY-2017) economic policy more broadly, will
have to contend with an unusually challenging and weak external environment. Although the major
international institutions are yet again predicting that global growth will increase from its current
subdued level, they assess that risks remain tilted to the downside. This uncertain and fragile outlook
will complicate the task of economic management for India.

The risks merit serious attention not least because major financial crises seem to be occurring more
frequently. The Latin American debt crisis of 1982, the Asian Financial crisis of the late 1990s, and
the Eastern European crisis of 2008 suggested that crises might be occurring once a decade. But then
the rapid succession of crises, starting with Global Financial Crisis of 2008 and proceeding to the
prolonged European crisis, the mini-crises of 2013, and the China provoked turbulence in 2015 all
hinted that the intervals between events are becoming shorter.

This hypothesis could be validated in the immediate future, since identifiable vulnerabilities exist in
at least three large emerging economies—China, Brazil, Saudi Arabia—at a time when underlying
growth and productivity developments in the advanced economies are soft. More flexible exchange
rates, however, could moderate full-blown eruptions into less disruptive but more prolonged volatility.
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One tail risk scenario that India must plan for is a major currency re-adjustment in Asia in the wake of
a similar adjustment in China; as such an event would spread deflation around the world. Another tail
risk scenario could unfold as a consequence of policy actions—say, capital controls taken to respond
to curb outflows from large emerging market countries, which would further moderate the growth
impulses emanating from them.

In either case, foreign demand is likely to be weak, forcing India—in the short run— to find and
activate domestic sources of demand to prevent the growth momentum from weakening. At the very
least, a tail risk event would require Indian monetary and fiscal policy not to add to the deflationary
impulses from abroad. The consolation would be that weaker oil and commodity prices would help
keep inflation and the twin deficits in check.

(Source-Economic Survey 2015-16-Volume I; www.indiabudget.nic.in)

THE INDIAN ECONOMY

The Indian economy has continued to consolidate the gains achieved in restoring macroeconomic
stability. A sense of this turnaround is illustrated by a cross-country comparison. In last year’s Survey,
we had constructed an overall index of macroeconomic vulnerability, which adds a country’s fiscal
deficit, current account deficit, and inflation. This index showed that in 2012 India was the most
vulnerable of the major emerging market countries. Subsequently, India has made the most dramatic
strides in reducing its macro-vulnerability. Since 2013, its index has improved by 5.3 percentage
points compared with 0.7 percentage points for China, 0.4 percentage points for all countries in
India’s investment grade (BBB), and a deterioration of 1.9 percentage points in the case of Brazil
(Figure 2).

Figure 2. Improvement in Macro-Economic Resilience, 2013-2016 Figure 3, Rational Investor Ratings Index, 2012-16
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If macro-economic stability is one key element of assessing a country’s attractiveness to investors, its
growth rate is another. In last year’s Survey we had constructed a simple Rational Investor Ratings
Index (RIRI) which combined two elements, growth serving as a gauge for rewards and the macro-
economic vulnerability index proxying for risks. The RIRI is depicted in Figure 3; higher levels
indicate better performance. As can be seen, India performs well not only in terms of the change of
the index but also in terms of the level, which compares favourably to its peers in the BBB investment
grade and even its “betters” in the A gradel. As an investment proposition, India stands out
internationally.

(Source-Economic Survey 2015-16-Volume |, www.indiabudget.nic.in)

(Source - Economic Survey 2015-16-Volume Il,www.indiabudget.nic.in)

GLOBAL IT INDUSTRY

The global IT industry surpassed $3.4 trillion in 2016, according to the research consultancy IDC. If
growth expectations materialize, the industry will push past the $3.5 trillion mark in the year ahead
(1Source: IDC). The vast majority of IT spending stems from purchases made by business or
enterprises, with a small portion coming from household spending. With the increasing blurring of
work and personal life, especially in the small business space, along with the BYOD phenomenon, it
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is difficult to classify certain types of technology purchases as being solely business or solely
consumer. The U.S. market represents 28 percent of the worldwide total, or slightly over $1 trillion.
The next largest market is the Asia-Pacific region, which encompasses Japan, China, Australia, India,
and surrounding countries. The share of the Asia-Pacific region has increasingly accounted for a
larger share of the global IT pie. This has mostly come at the expense of a Western Europe market
growing at a slower rate and thereby reducing its proportional share over time.

Regional Distribution of IT Spending
N ' ‘

o O °
sourceiioc ‘

(Source: IT Industry outlook 2017, CompTIA Properties, www.comptia.org)
DEFINING AND SIZING THE IT CHANNEL

Every industry sector has a mechanism to get products and services to their customers’ hands. While
some producers or manufacturers of goods sell direct to customers, most rely on intermediaries, or
indirect channels, that can more efficiently or effectively deliver products and services to customers.
Automotive manufactures rely on dealerships, pharmaceutical companies on drugstores, insurance
firms on agents, and so on.

In the technology sector, this mechanism is referred to as the IT channel. The creators of a product —
typically a technology vendor or OEM — may find it advantageous to work with intermediaries, such
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as a distributor or value added reseller (VAR), to get its products to market

Among those outside the IT industry, it is not uncommon to wonder why vendors do not simply sell
directly to customers. In some cases, vendors do sell directly to customers. A small software vendor
may sell direct to customers via the software-as-a-service model. Or, a hardware vendor may sell a
large order of servers for a datacenter directly to an enterprise level customer. In many cases, though,
vendors see value in working through their channel partners. Estimates suggest upwards of two-thirds
of core IT products, representing an estimated $200 billion-plus, flow through or are influenced by
indirect sales channel.

(Source: IT Industry outlook 2017, CompTIA Properties, www.comptia.org)
INDIAN ELECTRONICS MARKET: STATISTICAL OVERVIEW

Value of electronics hardware production in India Shares in total production of electronic goods
(USD billion) (FY15)
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(Source: Indian Electronics Industry January 2017 India Brand Equity Foundation, www.ibef.org)
NOTABLE TRENDS IN THE ELECTRONICS SECTOR
Consumer electronics

Increased presence of organised retail and affordability due to technological advancement. Expansion
into new segments such as HDTVs, tablets and smart phones. Under Union Budget FY17,
government exempted parts & components, subparts for manufacturing of routers, broadband
modems, set-top boxes for internet & TV, CCTV camera/IP camera, lithium-ion battery except
mobile handsets from the purview of BCD, CVD, SAD duties.

Industrial electronics

Application of state-of-the-art systems such as Decision Analysis, 3-D coordinate systems, smart
image processing, Nanotechnology, Nano scale assemblies, DCS, etc., across various sections of the
industry. Introduction of robotics to manage process and equipment’s for sensitive industries like
Chemical Industry, Nuclear Power Generation etc. Integration of production and business operations
Acrtificial Intelligence has been made available which would help the sector to improve its quality
control thereby making it more efficient

Computers

One of the fastest-growing IT systems and hardware market in Asia Pacific. Notebooks segment have
recorded a growth rate of 17 per cent in FY15; tablet ownership registered a growth of 27 per cent in
2014 — 15 from the previous year. The industry of computer hardware in India grew from USD2.9
billion in FY14 to USD3.06 billion in FY15. Expansion of server market into smaller cities, and small
and medium businesses.

Electronic components
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Semiconductors lead segmental growth. High growth in key determinants for electronic components,
namely consumer electronics, telecom, defence and IT verticals. Total Semiconductor market in India
is estimated to reach USD9.66 billion by the end of 2015

Strategic electronics

The production in strategic electronic segment in India increased from USD2.29 billion in FY14 to
USD2.57 billion in FY15. Economic growth and low costs are likely to provide impetus to aerospace
market. Nuclear power to play a large role in India’s energy security needs. Companies such as Bharat
Electronics Limited, Hindustan Aeronautics Limited, Electronics Corporation of India Limited,
Bharat Dynamics Limited dominated this segment

C&B equipment's

Growing broadband subscriber base. As on 30th June, 2016, the total number of telephone subscribers
in the country was 1,059.86 million, covering wireless subscriber base of 1,035.12 million and wire
line subscriber base of 24.74 million, respectively

E — Waste Management

Increasing Adoption of Electronic Waste Management Scheme supported by the regulatory
framework has improved the electronics sector to a large extent

Major Contributors to Employment

Major segments such as Consumer Electronics, Telecom Equipment, and IT Hardware can be major
contributors to employment

Increasing Consumption and potential for production

Increasing PFCE on Recreational and Educational services and Home appliances are expected to
contribute to the rise in consumption and production of Electronics and IT Hardware. Growth of 17
per cent is expected with major contributors being Consumer Electronics, Telecom and computers

(Source: Indian Electronics Industry January 2017 India Brand Equity Foundation, www.ibef.org)

MULTIPLE FACTORS FAVOUR INVESTMENT IN ELECTRONICS

Growing customer base

Market for electronics is expected to expand at a CAGR of 66.1per cent during 2015-20. The demand
for electronics hardware in India is projected to increase to USD139 billion by 2018

Incentives and concessions under schemes

Export Oriented Unit (EOU) Scheme, Electronics Hardware Technology Park (EHTP) Scheme,
Software Technology Park (STP) Scheme and EOU/EHTP/STP Schemes

Targeted reduction in import bill

Domestic electronic production accounts for around 45.0 per cent of the total market demand.
Therefore, in order to reduce the import bill, the government plans to boost the domestic
manufacturing capabilities and is considering a proposal to give preference to Indian electronic
products in its purchases

Increasing penetration in the consumer durables segment

Consumer durables market in India is characterised by low penetration in various product segments,
viz. 1.0 per cent in microwaves, 3.0 per cent in ACs, 16.0 per cent in washing machines, 18.0 per cent
in refrigerators, etc. Higher disposable incomes are leading to realisation of penetration potential in
various product segments, especially in rural areas

Policy and investment support

To compliment the targeted reduction in import bill, the government has proposed a minimum
investment of USD555.0 million for semiconductor manufacturing plants and USD222.0 million for
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ecosystem units. This is considered a major step toward attracting foreign companies to set up
manufacturing facilities in India. In Union Budget 2016 — 17, inputs, parts, components & subparts
for manufacturing of charger/adapter, battery & wired handsets/speakers of mobile phones are fully
exempted from Basic Customs Duty (BCD), Counter Veiling Duty (CVD) and Special Additional
Duty (SAD)

(Source: Indian Electronics Industry January 2017 India Brand Equity Foundation, www.ibef.org)

ADVANTAGE INDIA

Growing demand

Demand from households is set to accelerate given rising disposable incomes, changing lifestyles, and
easier access to credit. Government and corporate spending will also contribute to growth in demand

Attractive opportunities

The electronics market is expected to expand at a CAGR of 41.4 per cent during 2016-20. Intended
reduction in government’s import bill is likely to boost domestic electronics manufacturers.

Higher Investments

Sector has attracted strong investments in the form of M&As and other FDI inflows. Companies are
set to augment investments in production, distribution and R&D in the next few years. Government
has received investment proposals for USD17.5 million for which they intend to provide incentives
under M-SIPS scheme. Applications received before July, 2020 will be considered.

Policy support

100 per cent FDI allowed in the electronics hardware manufacturing sector under the automatic route.
Initiatives like Modified Special Incentive Package Scheme(M-SIPS) will provide a capex subsidy of
20 — 25 per cent. As per Make in India Initiative, Electronic Development Fund Policy has been
approved which would rationalise an inverted duty structure.

(Source: Indian Electronics Industry January 2017 India Brand Equity Foundation, www.ibef.org)
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SUMMARY OF OUR BUSINESS

OVERVIEW

Incorporated in 2004, our Company is engaged in the business of distribution of IT products, Imaging,
Lifestyle and Telecom products. The registered office of our Company is situated at Boriwali,
Mumbai. We also operate out of our 20 branches covering the geographical territories of the country.

Our Company commenced its operations with distribution of IT products. We started with distribution
of Microsoft hardware, Epson Printers, AOC TFT Monitor and continued adding newer
products/brands to our portfolio, which is evident from the turnover achieved of Rs 19878.68 lakhs
during the financial year 2015-16 as compared to turnover of Rs 18462.27 lakhs during the financial
year 2014-15.

Engaged in distribution business, our Company has partnered with a number of renowned brands for
distribution in the country such as Rapoo Technologies Limited, Lino Manfrotto + Co S.p.a,
Transcend Information Inc, ViewSonic International Corporation, Olympus Corporation, Belkin Inc,
Zioncom (Hong Kong) Technology Limited, Apple India Private Limited, Sennheiser Electronics
India Private Limited, Gopro Cooperatief U.A, TPV Technology India Private Limited, Printronix,
SIEPL India Electronics Private Limited, Vintron Infronatics Limited and Samsung India Electronics
Private Limited specialising in IT, Lifestyle, Imaging and telecom products.Ours is a broad based
distribution model which is based on multiple products and multiplebrand strategy. The focus is to
capture a considerable market share in each of the product categories. This helps us make our offering
complete to our channel partners. It also spreads our market risks arising out of fluctuation in the
market shares of various brands besides helping us to achieve economies of scale.

Our Company operates in the indirect sales model and we play the role of supply chain consolidator
between several IT manufacturers and many IT channel partners. We operate with a dealer network of
around 6,000 dealers. We act on a principal to principal basis, purchasing in bulk from the vendors
and further down selling them to resellers/sub-distributors/ system integrators and retailers. We
purchase from vendors and sell only to channel partners who are typically corporate resellers, retailers
and systems integrators.

Our Company is engaged in providing distribution services of both volume business and value
business products. Products which fall in the volume business segment are typically fast moving
highvolume products of leading brands in respective product category such as AOC/Samsung
monitors etc. Since the product / brands are well established, the distributors mainly play a connecting
role while the primary responsibility for demand generation lies with the vendor. We support the
vendor’s demand generation activities through trade marketing. The key deliverables here are logistics
and inventory management, credit and delivery at cost effective prices to the customers. Volume
business require stocking across branches and is working capital intensive. Products which falls in
value business segment aretypically high end, high valueproducts. These are sold as part of entire
package to corporates / individuals which

would enable them to have a complete IT Bimaging mIT = Lifestyle
solution. The selling cycles are longer and
many solutions requireproducts from multiple
brands. Our Company also provides value
added services to vendors and customers of
value businesses segment.

Engaged in distribution of IT products,
Imaging, Lifestyle and telecom products, our
Company has recorded turnover of Rs
11567.05 lakhs in IT products, Rs 1170.87
lakhs in Imaging products and Rs 7124.38
lakhs in Lifestyle and telecom products.
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Our Product Portfolio

Details of vendors and productsdistributed by us are given in the following table:

Vendor Product Category

AOC Monitors & TV

BEATS Headphones

DATA COLOR Imaging products

GITZO Backpack

GOPRO Cameras

MANFROTTO Tripods, Mini Tripods, Monopod, Backpack
NET PROTECTOR Software

NZXT Cabinets

OLYMPUS Cameras, Lenses, Binaculors

PHILIPS Television

PHILIPS SIGNAGE | Monitors

PRINTRONIX Printers

RAPOO Keyboards, Mouse, Headphones, powerbank
SAMSUNG Monitors

SENNHEISER Headphones

SKYWORTH Television

TOTOLINK Networking products

TRANSCEND Memory, Storage

VIEWSONIC Projectors, 3D Glass

OUR BUSINESS STRATEGY

Foray into new
vendor
relationships

Growth in
existing
product lines

/7

Adding new
products in
existing
verticals

Foray into new
verticals and
business lines

Expand our

geographical
reach

1. Growth in the existing product lines

Our objective is to grow with the market in most of our current product lines in which we operate
while adding newer value offerings to our customers and vendors. We plan to achieve this by
supporting existing vendors in their efforts to expand their market share and by partnering with new
vendors in the products which we distribute currently.

2. Adding new products in theexisting verticals

Page 46 of 373



We continuously keep track of products which have good market potential and intend to include them
in our portfolio. We believe that this would help us to keep our portfolio balanced and spread our
vendor/product risk. We would seek product lines which have better scope for value addition and
therefore offer us higher than average margins. With no dependence on any single product, our
business strategy is to add diversified products and brands in our existing product portfolio. Our
portfolio includes products from different brands to further get a revenue mix rather than being
revenue dependant on one.

3. Expand our geographical reach

Our Company has around 20 branches along with centralised warehouse at Bhiwandi, Thane covering
the geographical territories of the country and serving customers on a PAN India basis. We intend to
further widespread our geographical reach and reach out to further remote areas.

4. Foray into new verticals and business lines

We believe that the core competencies we have developed in IT distribution can be replicated in other
verticals. The competencies like logistics services, inventory management, order fulfilment, credit
management, information systems and channel management are common services required
irrespective of the industry.

5. Foray into new vendor relationships

Our Company has entered into distribution agreements with renowned brands for distribution in the
country.We believe that there are significant opportunities for additional growth within our existing
client base and by adding new client base in the existing partnership portfolio of brands. We intend to
leverage our domain expertise, understanding of our target industry and close relationship with our
clients to expand the scope of current services as well as provide services in new areas and businesses.
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SUMMARY OF OUR FINANCIAL STATEMENTS

Particulars

As at
September
30, 2016

Rs. in Lacs
As at March 31,

2015 2014 2013

1) | Equity & Liabilities
Shareholders’ funds
a. Share capital 200.00 200.00 150.00 150.00 150.00 150.00
b. Reserves & surplus 869.05 823.18 756.21 687.30 530.39 440.02
Sub-total 1,069.05 | 1,023.18 906.19 837.31 680.39 590.03
2) | Non-current liabilities
a. Long-term borrowings 242.42 304.62 305.42 268.34 262.57 249.72
b. Deferred tax liabilities (net) - - - - - 0.92
c. Other Long Term Liabilities 18.29 23.64 37.82 16.03 47.57 82.93
d. Long-term provisions 31.68 26.70 23.04 14.50 12.75 7.86
Sub-total 292.39 354.96 366.28 298.87 322.89 341.43
4) | Current liabilities
a. Short-term borrowings 2,082.85 | 1,44951| 2,116.38| 1,805.94 1,456.84 1,155.24
b. Trade payables 1,747.23 693.46 498.06 726.15 660.69 453.71
c. Other current liabilities 32.43 91.76 59.48 100.15 66.56 26.49
d. Short term provisions 16.98 25.02 11.38 12.72 0.13 0.08
Sub-total 3,879.49 | 2,259.75| 2,685.31| 2,644.96| 218422 | 163552
TOTAL (1+2+3+4) 5,240.93 | 3,637.89 | 3,957.80 | 3,781.13| 3,187.50 | 2,566.97
5) | Non-current assets
a. Fixed assets
i. Tangible assets 29.99 30.47 44.25 58.73 65.20 52.19
b.Deferred Tax Assets (Net) 19.36 17.41 14.73 2.81 1.58 -
c. Long term loans & advances 20.38 39.05 34.73 32.17 30.03 13.50
d. Other non-current assets 113.30 113.87 113.87 112.62 111.88 111.28
Sub-total 183.03 200.80 207.57 206.33 208.69 176.97
6) | Current assets
a. Inventories 2,261.90 1,295.35 1,711.16 1,541.17 1,726.66 1,126.99
b. Trade receivables 1,818.47 1,465.64 1,303.68 1,524.44 1,012.47 970.63
c. Cash and bank balances 251.38 235.96 183.24 154.57 166.52 129.36
d. Short term loans & advances 422.64 197.24 344.38 222.44 49.31 106.01
e. Other current assets 303.52 242.90 207.77 132.18 23.85 57.01
Sub-total 5057.90 | 3,437.09 | 3,750.23 | 3,574.80| 2,978.81| 2,390.00
TOTAL (5+6) 5240.93 | 3,637.89 | 3,957.80 | 3,781.13| 3,187.50 | 2,566.97
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STATEMENT OF PROFIT AND LOSS AS RESTATED

Particulars

As at
September

ANNEXURE 11

As at March 31,

30, 2016

2016

2015

2014

2013

2012

INCOME

Revenue from Operations 9,096.69 | 19,862.30 | 18,447.81 | 13,967.95 | 12,652.69 | 12,408.22
Other income 5.29 16.39 14.46 46.57 7.93 12.06
Total revenue (A) 9,101.98 | 19,878.69 | 18,462.27 | 14,014.52 | 12,660.62 | 12,420.28
EXPENDITURE

Purchase of stock-in-trade 9,413.71 | 17,894.49 | 17,181.96 | 12,596.36 | 12,240.78 | 11,688.46
ﬁhﬁggzs in inventories of stock- (966.55) |  415.82 | (170.00)| 18549 | (599.67) 25.14
Employee benefit expenses 283.22 638.37 618.76 455.96 350.46 291.63
Finance costs 135.87 335.75 220.15 200.32 179.90 115.58
Depreciation and amortization 691| 2143|  37.49 1827| 1983 | 1824
expenses

Other expenses 160.18 450.30 462.20 338.39 334.20 199.62
Total expenses (B) 9,033.34 | 19,756.16 | 18,350.56 | 13,794.79 | 12,525.50 | 12,338.67
Net profit/ (loss) before

exceptional, extraordinary 68.64 122.53 111.71 219.73 135.12 81.61
items and tax, as restated

Exceptional items - - - - - -
Net profit/ (loss) before

extraordinary items and tax, as 68.64 122.53 111.71 219.73 135.12 81.61
restated

Extraordinary items - - - - - -
Net profit/ (loss) before tax, as

restated 68.64 122.54 111.71 219.73 135.12 81.61
Tax expense:

(i) Current tax 24.74 58.23 47.13 60.85 46.02 26.42
||)Short/(Excess) Provision of 159 124 066
Earlier Year

(iv) Deferred tax (asset)/liability (1.95) (2.69) (11.92) (1.23) (2.50) 1.19
Total tax expense 22.79 55.54 35.22 61.21 44.76 28.27
Profit/ (loss) for the year/ 4585  66.99 7649 | 15852|  90.36 |  53.34
period, as restated

Earning per equity share(face

value of Rs. 10/- each): 2.29 4.46 5.10 10.57 6.02 10.61
Basic/Diluted (Rs.)

Adjusted earning per equity

share(face value of Rs. 10/- 1.15 191 2.19 4.53 2.58 2.13
each): Basic/ Diluted (Rs.)
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STATEMENT OF CASH FLOW AS RESTATED

Particulars

As at
September
30, 2016

ANNEXURE 111
Rs. in Lacs

As at March 31,

2015

2014

Cash flow from operating

activities:

Net profit before tax as per

. 68.64 12253 | 111.71 219.73 135.12 81.62
statement of profit and loss
Adjusted for:
Dividend Income (0.001) (0.001) - (0.001) (0.001) | (0.001)
Interest Income (5.29) (14.88) | (14.02) (9.67) (7.92) (4.71)
(Profit)/loss on sale of
fixed assets (1.33)
Depreciation & 6.91 2143 | 37.49 18.27 19.83 18.24
amortization
Interest & finance costs 135.87 335.75 | 220.15 200.32 179.90 115.58
Operating cash flow
before working capital 206.13 464.82 | 355.33 428.65 326.93 209.39
changes
Adjusted for:
(Increase)/ decrease in (966.55) |  415.82 | (170.00) | 18549 | (599.67)|  25.14
inventories
(Increase)/ decrease in
trade receivables (352.84) | (161.95) | 220.75| (511.97) (41.83) 638.15
(Increase)/Decrease in
Short Term Loans & (225.40) 147.14 | (121.94) | (174.43) 50.68 | (65.46)
Advances
(Increase)/ decrease in
other current assets (60.62) (35.13) | (75.60) | (108.32) 33.16 | (46.60)
(Increase)/Decrease in i
Other Non Current Assets 0.57 (1.25) (0.74) (0.60) 13.34
Increase/ (decrease) in (1,151.7
trade payables 1,053.77 195.40 | (228.10) 65.47 206.98 1)
Increase/(Decrease) in
Short Term Provisions 0.73 (2.66) 3.92 0.02 0.05 0.08
Increase/(Decrease) in
Other Current Liabilities (59.34) 32.29 | (40.66) 33.58 40.08 | (42.98)
Increase/(Decrease) in
Long Liabilities (5.36) (14.17) 21.79 (31.54) (35.36) 38.46
Increase/ (decrease) in 498 366 8.54 175 489 7 86
Long term provisions ' ' ' ' ' '
Cash generated from/
(used in) operations (403.93) | 1,045.22 | (27.22) | (112.04) (14.69) | (374.33)
Income taxes paid 33.44 42.00 53.69 50.19 41.26 31.65
Net cash generated from/
(used in) operating (437.37) | 1,003.22 | (80.91) | (162.22) (55.95) | (405.98)
activities (A)
Cash flow from investing
activities:
Purchase of fixed assets (6.44) (7.65) | (29.25) (11.80) (32.83) (27.25)
Sale of fixed assets - - - - - 3.05
Loans & advances given to 18.66 (4.32) (2.56) (2.14) (16.52) (0.96)
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Particulars

As at
September

As at March 31,

30, 2016

2015

2014

others (net)

Interest income 5.29 14.88 14.02 9.67 7.92 4,71
Dividend Income 0.001 0.001 - 0.001 0.001 0.001
Net cash flow from/

(used) in investing 17.51 291 | (17.79) (4.27) (41.43) | (20.45)
activities (B)

Cash flow from financing

activities:

Proceeds from issue of 50.00 100.00
equity shares ' '
Increase/(Decrease) in 633.34 | (666.86) | 310.44| 34910 | 301.60| 573.66
Short Term Borrowings

Increase/(Decrease) in

Long Term Borrowings (62.19) (0.80) 37.08 5.77 12.84 | (129.82)
Interest & finance costs (135.87) | (335.75) | (220.15) | (200.32) | (179.90) | (115.58)
Net cash flow from/(used 43528 | (953.41) | 127.37| 15455 | 13454 | 428.26
in) financing activities (C)

Net increase/(decrease) in

cash & cash equivalents 15.42 52.72 28.67 (11.95) 37.16 1.83
(A+B+C)

Cash & cash equivalents as 23596 | 18324 | 15457 | 16652 | 12936 | 12753
at beginning of the year

Cash & cash equivalents 25138 | 23596 | 183.24| 15457 | 16652 | 129.36
as at end of the year
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THE ISSUE
The following table summarizes the Issue details:

Particulars |
Issue of Equity Shares by our Company
Of which: |

Market Maker Reservation Portion

Details of Equity Shares
18,00,000 Equity Shares of face value of Rs.10/- each
fully paid of the Company for cash at price of Rs. 75per
Equity Share aggregating Rs. 1,350.00 lakhs

94,400 Equity Shares of face value of Rs. 10/- each
fully paid of the Company for cash at price of Rs. 75per
Equity Share aggregating Rs. 70.80lakhs

17,05,600Equity Shares of face value of Rs.10/- each
fully paid of the Company for cash at price of Rs. 75/-
per Equity Share aggregating Rs. 1,279.20 lakhs

Of which:

Net Issue to the Public

8,52,800Equity Shares of face value of Rs. 10/- each
fully paid of the Company for cash at price of Rs. 75/-
per Equity Share aggregating Rs.639.60lakhs will be
available for allocation to investors up to Rs. 2.00
Lakhs

Pre and Post Issue Equity Shares |
Equity Shares outstanding prior to the Issue

8,52,800Equity Shares of face value of Rs. 10/- each
fully paid of the Company for cash at price of Rs. 75/-
per Equity Share aggregating Rs. 639.60 lakhs will be
available for allocation to investors above Rs. 2.00
Lakhs

40,00,000 Equity Shares of face value of Rs. 10/- each

Equity Shares outstanding after the Issue

58,00,000 Equity Shares of face value of Rs. 10/- each

Use of Proceeds

For further details please refer chapter titled “Objects of
the Issue” beginning on page 860f this Prospectus for
information on use of Issue Proceeds.

Notes

1. Market Maker Reservation Portion will be 5% of Issue proceeds divided by floor price, subject to
adjustments of lot size. Further the Market Maker Reservation Portion shall be not less than 5%
of shares issued under the IPO as required as per regulation 106V, sub regulation (4) of SEBI

(ICDR) Regulations.

2. This Issue is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, 2009, as

amended from time to time.

*The allocation in the net issue to public category shall be made as follows;

a) Minimum fifty percent to retail individual investors; and

b) Remaining to

i. Individual applicants other than retail individual investors; and

ii. Other investors including corporate bodies or institutions, irrespective of the number of

specified securities applied for;

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

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

percentage
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3. The Issue has been authorized by the Board of Directors vide a resolution passed at its meeting
held on February 28, 2017 and by the shareholders of our Company vide a special resolution

passed pursuant to section 62(1)(c) of the Companies Act, 2013 at the Extra-Ordinary General
Meeting held on March 1, 2017.

For further details please refer to chapter titled “Issue Information” beginning on page 2630f this
Prospectus.
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GENERAL INFORMATION

Our Company was originally incorporated as “Creative Pheripherals and Distribution Private
Limited” at Mumbai, Maharashtra, as a private limited company under the provisions of the
Companies Act, 1956 vide Certificate of Incorporation dated September 22, 2004 bearing Corporate
Identification Number U52392MH2004PTC148754. Name of our Company was changed to
“Creative Peripherals and Distribution Private Limited” on June 15, 2005 vide a fresh Certificate of
Incorporation issued by Registrar of Companies, Mumbai, Maharashtra. Subsequently our Company
was converted in to a public limited company pursuant to special resolution passed by the members in
the extraordinary general meeting held on January 31, 2017 and name of our Company was changed
to “Creative Peripherals and Distribution Limited vide a fresh certificate of incorporation dated March
1, 2017 issued by the Registrar of Companies, Maharashtra. The Corporate Identification Number of
our Company is U52392MH2004PLC148754

For further details of Incorporation, Change of Name and Registered Office of our company, please
refer to chapter titled “Our History and Certain Other Corporate Matters” beginning on page 143 of
this Prospectus.

REGISTERED OFFICE OF OUR COMPANY

Creative Peripherals and Distribution Limited

B-215, Mandpeshwar Industrial Premises Co-op.Soc. Ltd,

Opp. MCF Club,0ff S.V.P. Road,

Borivali (W), Mumbai- 400092

Maharashtra, India.

Tel: 022 42460777

Fax: 02242460777

Email: info@ecreativeindia.com

Website: www.ecreativeindia.com

Corporate Identification Number: U52392MH2004PLC148754

REGISTRAR OF COMPANIES

Registrar of Companies, Maharashtra
100, Everest,

Marine Drive

Mumbai- 400002

DESIGNATED STOCK EXCHANGE

Emerge Platform of National Stock Exchange of India Limited
Exchange Plaza,

Plot no. C/1, G Block,

Bandra - Kurla Complex

Bandra (E),

Mumbai - 400 051

Maharshtra, India

BOARD OF DIRECTORS OF OUR COMPANY

Address Designation

Savera-1, Flat No. -203,
Picnic-Cottage, J.P. Road,

1. | Vijay Advani 53| 02009626 Andheri  (West), Mumbai- Managing Director
400061, Maharashtra, India
B/801, Pratap Heritage, L.T.

5 Purvi Patel 16 | 02663240 Road, Opp. Savarkar Garden, | Chairman &Whole

Borivali West, Mumbai- | Time Director
400092, Maharashtra, India
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Address Designation

B-801, PratapHeritage, L.T.
3. | Ketan Patel 46| 00127633 | R0ad. Opp. Savarkar Garden, | qy; o
Borivali West, Mumbai-
400092, Maharashtra, India
1C 53, Kalpataru Estate, Next .
- ’ Additional
4. | Nitin Jain 38 | 03394499 | 10 Majas Bus Depot JVLR, 1,400,400t
Andheri (East) Mumbai Director
400093
A/ 701, Vedant Rajmaitri .
' " | Additional
5. | Piyush Shah 47| 07741963 | BOMGE Marg,  Eksar Rd., 0000 q0ns
Borivali ~ (West), Mumbai Director
400092
88/A, Jitekar Wadi, Ground Addiitional
6. Mandar Joshi 45 07070356 Flpor, Room No. 4,0pp. Independent
Vinay Health Home, Director
Kalbadevi, Mumbai

For further details of our Directors, please refer to the chapter titled “Our Management” beginning on
page 148 of this Prospectus.

COMPANY SECRETARY & COMPLIANCE OFFICER

Tejas Doshi

Creative Peripherals and Distribution Limited

B-215, Mandpeshwar Industrial Premises Co-op.Soc. Ltd,
Opp. MCF Club,0ff S.V.P. Road,

Borivali (W), Mumbai- 400092

Maharashtra, India.

Tel: 022 42460777

Fax: 02242460777

Email: cs@ecreativeindia.com

Website: www.ecreativeindia.com

CHIEF FINANCIAL OFFICER

Ansuya Prasad Purohit

Creative Peripherals and Distribution Limited

B-215, Mandpeshwar Industrial Premises Co-op.Soc. Ltd,
Opp. MCF Club,0ff S.V.P. Road,

Borivali (W), Mumbai- 400092

Maharashtra, India.

Tel: 022 42460777

Fax: 02242460777

Email: cfo@ecreativeindia.com

Website: www.ecreativeindia.com

Investors may contact our Company Secretary and Compliance Officer and / or the Registrar to
the Issue and / or the Book Running Lead Manager, in case of any pre-issue or post-issue
related problems, such as non-receipt of letters of allotment, credit of allotted Equity Shares in
the respective beneficiary account or unblocking of ASBA, etc.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a
copy to the relevant SCSB to whom the Application was submitted, giving full details such as name,
address of the bidders, number of Equity Shares applied for, Amount blocked, ASBA Account
number and the Designated Branch of the relevant SCSBs to whom the bid cum Application Form
was submitted by the Applicants.
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STATUTORY AUDITOR

S K Thanawala & Co.

20, Govind Building, 2™ Floor,
140/142, Princess Street,

Mumbai- 400002, Maharashtra, India
Tel: 022 22065378

Fax: NA
Email:jay.manoj72@rediffmail.com
Contact Person: S K Jain

Firm Registration No: 110951W
Membership No: 013722

PEER REVIEWED AUDITOR

Khandelwal Prakash Murari Bhandari & Co.

511/512 Atlanta Estate,

Near Virvani Industrial Estate,

Goregaon (East), Mumbai — 400 063,

Maharashtra

Tel No: 022 29277196/97/98

Fax No: NA

Email: info@cadhiraj.com

Contact Person: Punit Soni

Firm Registration No.: 102454W

Membership No.: 173087

Khandelwal Prakash Murari Bhandari & Co., Chartered Accountants holds a peer reviewed
certificate datedSeptember 16, 2016 issued by the Institute of Chartered Accountants of India.

BOOK RUNNING LEAD MANAGERS

Pantomath Capital Advisors Private Limited
406-408, Keshva Premises, Behind Family Court,
Bandra Kurla Complex, Bandra (East)

Mumbai- 400051, Maharashtra, India

Tel: +91 22 6194 6725

Fax: + 91 22 2659 8690

Email: ipo@pantomathgroup.com

Website: www.pantomathgroup.com

Contact Person: Saahil Kinkhabwala

SEBI Registration No: INM000012110

REGISTRAR TO THE ISSUE

Bigshare Services Private Limited

E/2, Ansa Industrial Estate, Sakivihar Road,
Saki Naka, Andheri (East),
Mumbai-400072, Maharashtra, India

Tel: +91 22 40430200

Fax: +91 22 28475207

Investor Grievance Id:Investor@bigshareonline.com
Email:ipo@bigshareonline.com

Website: www.bigshareonline.com
Contact Person: Vipin Gupta

SEBI Registration No: INR000001385

LEGAL ADVISOR TO THE ISSUE

M V Kini, Law Firm
Near Citi Bank,
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D.N. Road, Fort,

Mumbai — 400 051

Tel: +91 22 2261 2527

Fax: +91 22 2261 2530

E-mail: vidisha@mvkini.com
Contact Person: Vidisha Krishan
Website: www.mvkini.com

LENDER AND BANKER TO THE COMPANY

AXxis Bank Limited HDFC Bank Limited

Corporate Banking Branch, 12, Mittal Tower, HDFC Bank House, Senapati Bapat Marg,
Nariman Point, Mumbai- 400021 Lower Parel (West), Mumbai- 400013

Tel:+ 022 22895138 Tel: + 91 9821557596

Fax: NA Fax: NA

E-mail: moeennawaj.Pirzade@axisbank.com Contact Person: Nirav Gosar

Contact Person: Mr. Moeennawaj Abubakar Website: www.hdfcbank.com
Pirzade
Website: www.axisbank.com

PUBLIC ISSUE BANK

HDFC Bank Limited ICICI Bank Limited

HDFC Bank Ltd., FIG Ops Dept. Capital Market Division,

Lodha —I, Think Techno Campus 0-3 1% Floor, 122, Mistry Bhavan,

Next to Kanjurmarg Railway Station, Dinshaw Vachha Road,

Kanjurmarg (East), Mumbai-400042 Mumbai — 400 020

Tel: +022 30752927/28/2914 Tel: 022 66818932

Fax: + 022 25799801 Fax: 022 22611138

E-mail: prasanna.uchil@hdfcbank.com, Email: shradha.salaria@icicibank.com
vincent.dsouza@hdfcbank.com Contact Person: Shradha Salaria
Contact Person: Siddharth Jadhav, Vincent Website: www.icicibank.com

Dsouza SEBI Registration Number: INBIO0000004

Website: www.hdfcbank.com
SEBI Registration Number: INBI00000063

REFUND BANK

ICICI Bank Limited

Capital Market Division,

1* Floor, 122, Mistry Bhavan,

Dinshaw Vachha Road, Backbay Reclamation
Churchgate, Mumbai — 400 020

Tel: 022 66818907

Fax: 022 22611138

Email: shradha.salaria@icicibank.com
Contact Person: Shradha Salaria

Website: www.icicibank.com

SEBI Registration Number: INBI00000004

SYNDICATE MEMBER

Pantomath Stock Brokers Private Limited
406-408, Keshava Premises, Behind Family Court
Bandra Kurla Complex, Bandra (East)

Mumbai — 400 051, Maharashtra, India

Tel: +91 22 61946774

Fax: +91 22 26598690

E-mail: broking@pantomathgroup.com
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Website: www.pantomathbroking.com
Contact Person: Mahavir Toshniwal
SEBI Registration No.: INZ000068338

DESIGNATED INTERMEDIARIES

Self Certified Syndicate Banks

The lists of banks that have been notified by SEBI to act as SCSB for the Applications Supported by
Blocked Amount (ASBA) Process are provided on
http://www.sebi.gov.in/sebiweb/home/detail/32931/yes/List-of-Self-Certified-Syndicate-Banks-
SCSBs-for-Syndicate-ASBA. For details on Designated Branches of SCSBs collecting the
Application Form, please refer to the above-mentioned SEBI link.

Registered Brokers

Bidders can submit Bid cum Application Forms in the Issue using the stock broker network of the
Stock Exchanges, i.e., through the Registered Brokers at the Broker Centres. The list of the Registered
Brokers, including details such as postal address, telephone number and e-mail address, is provided on
the websites of the NSE Ltd., as updated from time to time. In relation to ASBA Bids submitted to the
Registered Brokers at the Broker Centres, the list of branches of the SCSBs at the Broker Centres
named by the respective SCSBs to receive deposits of the Bid cum Application Forms from the
Registered Brokers will be available on the website of the SEBI (www.sebi.gov.in) and updated from
time to time.

Registrar to Issue and Share Transfer Agents

The list of the RTAs eligible to accept Bid cum Applications forms at the Designated RTA Locations,
including details such as address, telephone number and e-mail address, are provided on the website
of Stock Exchange at National Stock Exchange of India Limited., as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept Bid cum Application Forms at the Designated CDP Locations,
including details such as name and contact details, are provided on the website of Stock Exchange at
National Stock Exchange India Limited, as updated from time to time. The list of branches of the
SCSBs named by the respective SCSBs to receive deposits of the Bid cum Application Forms from
the Designated Intermediaries will be available on the website of the SEBI (www.sebi.gov.in) and
updated from time to time.

CREDIT RATING

This being an issue of Equity Shares, credit rating is not required.

IPO GRADING

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

APPRAISAL AND MONITORING AGENCY

As per regulation 16(1) of the SEBI ICDR Regulations, the requirement of Monitoring Agency is not
mandatory if the Issue size is below Rs. 50,000 Lakhs. Since the Issue size is only of Rs. 1,350.00
lakhs, our Company has not appointed any monitoring agency for this Issue. However, as per Section
177 of the Companies Act, 2013, the Audit Committee of our Company, would be monitoring the
utilization of the proceeds of the Issue.

INTER-SE ALLOCATION OF RESPONSIBILITIES

Since Pantomath Capital Advisors Private Limited is the sole Book Running Lead Manager to this
Issue, a statement of inter se allocation of responsibilities among Book Running Lead Manager is not
applicable.

DEBENTURE TRUSTEE
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Since this is not a debenture issue, appointment of debenture trustee is not required.

EXPERT OPINION

Except as stated below, our Company has not obtained any other expert opinion:

1. Report of the Peer Reviewed Auditor on statement of tax benefits
2. Report on Restated Financials for the period ended September 30, 2016 and for the year
ended March 31, 2016, 2015, 2014, 2013 and 2012.

UNDERWRITER

Our Company and Book Running Lead Manager to the Issue hereby confirm that the Issue is 100%
Underwritten. The underwriting agreement is dated March 1, 2017 and pursuant to the terms of the
underwriting agreement; obligations of the underwriter are subject to certain conditions specified
therein. The underwriter has indicated their intention to underwrite following number of specified
securities being offered through this Issue

Indicative

Amount 3
Name and Address of the N_umber 2 Underwritten /wel e '_I'otal
Equity shares to Offer Size

be (Rfsiﬁz)l i Underwritten
Underwritten

Underwriters

Pantomath Capital Advisors Private
Limited

406-408, Keshva Premises, Behind
Family Court, Bandra Kurla Complex,
Bandra East, Mumbai — 400051,
Maharashtra, India

Tel: +91 22 61946725

Fax: +91 22 26598690

Email: ipo@pantomathgroup.com
Contact Person: Madhu Lunawat

SEBI Registration Number:
INM000012110

Total 18,00,000 1,350.00 100%
*Includes 94,400 Equity shares of the Market Maker Reservation Portion which are to be subscribed
by the Market Maker in order to claim compliance with the requirements of Regulation 106 V(4) of
the SEBI (ICDR) Regulations, 2009, as amended.

In the opinion of the Board of Directors of the Company, the resources of the above mentioned
underwriter are sufficient to enable them to discharge their respective underwriting obligations in full.
Our Company and the Book Running Lead Manager have entered into a agreement dated March 1,
2017, with the following Market Maker, duly registered with NSE Emerge to fulfill the obligations of
Market Making.

Pantomath Stock Brokers Private Limited

406-408, Keshava Premises, Behind Family Court

Bandra Kurla Complex, Bandra (East)

Mumbai — 400 051, Maharashtra, India

Tel: +91 22 61946774

Fax: +91 22 26598690

E-mail: broking@pantomathgroup.com

Website: www.pantomathbroking.com

Contact Person: Mahavir Toshniwal

SEBI Registration No.: INZ000068338

Pantomath Stock Brokers Private Limited, registered with SME segment of NSE will act as the
Market Maker and has agreed to receive or deliver of the specified securities in the market making

18,00,000 1,350.00 100%
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process for a period of three years from the date of listing of our Equity Shares or for a period as may
be notified by any amendment to SEBI (ICDR) Regulations.

The Market Maker shall fulfill the applicable obligations and conditions as specified in the SEBI
(ICDR) Regulations, as amended from time to time and the circulars issued by NSE and SEBI in this
matter from time to time.

Following is a summary of the key details pertaining to the Market Making arrangement:

1.

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

The minimum depth of the quote shall be Rs. 1,00,000/-. However, the investors with holdings of
value less than Rs. 1,00,000/- shall be allowed to Issue their holding to the Market Maker(s)
(individually or jointly) in that scrip provided that he sells his entire holding in that scrip in one
lot along with a declaration to the effect to the selling broker. Based on the IPO price of 75/- the
minimum lot size is 1,600Equity Shares thus minimum depth of the quote shall be Rs. 1,20,000/-
until the same, would be revised by NSE.

After a period of three (3) months from the market making period, the Market Maker would be
exempted to provide quote if the Shares of Market Maker in our Company reaches to 25% of
Issue Size (including the 94,400 Equity Shares out to be allotted under this Issue). Any Equity
Shares allotted to Market Maker under this Issue over and above 25% Equity Shares would not be
taken in to consideration of computing the threshold of 25% of Issue Size. As soon as the Shares
of Market Maker in our Company reduce to 24% of Issue Size, the Market Maker will resume
providing 2-way quotes.

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

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

There would not be more than five Market Makers for the Company’s Equity Shares at any point
of time and the Market Makers may compete with other Market Makers for better quotes to the
investors. At this stage, Pantomath Stock Brokers Private Limitedis acting as the sole Market
Maker.

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

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

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

In case of termination of the above mentioned Market Making agreement prior to the completion
of the compulsory Market Making period, it shall be the responsibility of the Book Running Lead
Manager to arrange for another Market Maker(s) in replacement during the term of the notice
period being served by the Market Maker but prior to the date of releasing the existing Market
Maker from its duties in order to ensure compliance with the requirements of regulation 106V of
the SEBI (ICDR) Regulations. Further the Company and the Book Running Lead Manager
reserve the right to appoint other Market Maker(s) either as a replacement of the current Market
Maker or as an additional Market Maker subject to the total number of Designated Market Makers
does not exceed 5 (five) or as specified by the relevant laws and regulations applicable at that
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particulars point of time. The Market Making Agreement is available for inspection at our
Registered Office from 11.00 a.m. to 5.00 p.m. on working days.

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

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

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

12. Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on
the upper side for Market Makers during market making process has been made applicable, based
on the issue size and as follows:

Buy guote exemption Re-Entry threshold for buy
threshold (including quote (including mandatory

ELE S mandatory initial inventory initial inventory of 5% of the

of 5% of the Issue Size) Issue Size)

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

The Market Making arrangement, trading and other related aspects including all those specified
above shall be subject to the applicable provisions of law and / or norms issued by SEBI / NSE
from time to time.

BOOK BUILDING PROCESS

Book building, with reference to the Issue, refers to the process of collection of Bids on the basis of
the Prospectus within the Price Band. The Price Band shall be determined by our Company in
consultation with the BRLM in accordance with the Book Building Process, and advertised in all
editions of a widely circulated English Newspaper, all editions of a widely circulated Hindi
Newspaper and a widely circulated Marathi Newspaper, Marathi being the regional language of
Maharashtra, where our registered office is situated at least five working days prior to the Bid/ Issue
Opening date. The Issue Price shall be determined by our Company, in consultation with the BRLM in
accordance with the Book Building Process after the Bid/ Issue closing date. Principal parties
involved in the Book Building Process are:

*  Our Company;
» The Book Running Lead Manager in this case being Pantomath Capital Advisors Private Limited,.

» The Syndicate Member(s) who are intermediaries registered with SEBI/ registered as brokers with
NSE and eligible to act as Underwriters. The Syndicate Member(s) will be appointed by the
BRLM,;

» The Registrar to the Issue and;
« All Designated Intermediaries

This Issue is being made through the 100 per cent Book Building Process wherein 50 per cent of the
Issue shall be available for allocation to Retail Individual Bidders and the balance shall be offered to
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QIBs and Non-Institutional Investors. Subject to valid Bids being received at or above the Issue Price,
allocation to all categories in the Net Issue, shall be made on a proportionate basis, except for Retail
Portion where Allotment to each Retail Individual Bidders shall not be less than the minimum bid lot,
subject to availability of Equity Shares in Retail Portion, and the remaining available Equity Shares, if
any, shall be Allotted on a proportionate basis. Under-subscription, if any, in any category, would be
allowed to be met with spill-over from any other category or a combination of categories at the
discretion of our Company in consultation with the BRLM and the Stock Exchange.

All Bidders (excluding Anchor Investors) can participate in the Issue only through the ASBA process.
Anchor Investors are not permitted to participate through the ASBA process. In accordance with the
SEBI Regulations, QIBs and Non-Institutional Bidders are not allowed to withdraw or lower the size
of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders can revise or withdraw their Bids prior to the Bid/Issue Closing Date. Further,
Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid/lIssue Period. Except
Allocation to Retail Individual Investors and the Anchor Investors, Allocation in the Issue will be on a
proportionate basis We will comply with the SEBI ICDR Regulations and any other ancillary
directions issued by SEBI for this Issue. In this regard, we have appointed Pantomath Capital Advisors
Private Limited as the Book Running Lead Manager, respectively to manage the Issue and procure
subscriptions to the Issue.

The process of Book Building under the SEBI ICDR Regulations is subject to change from time to
time and the investors are advised to make their own judgment about investment through this process
prior to making a Bid or application in the Issue.

For further details on the method and procedure for Bidding, please see section entitled “Issue
Procedure” on page 273 of this Prospectus

Illustration of Book Building and Price Discovery Process (Investors should note that this example is
solely for illustrative purposes and is not specific to the Issue) Bidders can bid at any price within the
price band. For instance, assume a price band of Rs. 20 to Rs. 24 per equity share, issue size of 3,000
equity shares and receipt of five bids from bidders, details of which are shown in the table below. A
graphical representation of the consolidated demand and price would be made available at the bidding
centers during the bidding period. The illustrative book below shows the demand for the equity shares
of the issuer company at various prices and is collated from bids received from various investors.

Bid Quantity Bid Price (Rs.) Cumulative Bid Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is a function of demand at various prices. The highest price at which the issuer is
able to issue the desired number of shares is the price at which the book cuts off, i.e., Rs. 22 in the
above example. The issuer, in consultation with the Book Running Lead Manager will finalize the
issue price at or below such cut-off price, i.e., at or below Rs. 22. All bids at or above this issue price
and cut-off bids are valid bids and are considered for allocation in the respective categories.

Steps to be taken by the Bidders for Bidding:

1. Check eligibility for making a Bid (see section titled “Issue Procedure” on page 273. of this
Prospectus);

2. Ensure that you have a demat account and the demat account details are correctly mentioned in
the Bid cum Application Form;

3. Ensure correctness of your PAN, DP ID and Client ID mentioned in the Bid cum Application
Form. Based on these parameters, the Registrar to the Issue will obtain the Demographic Details
of the Bidders from the Depositories.
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4. Except for Bids on behalf of the Central or State Government officials, residents of Sikkim and
the officials appointed by the courts, who may be exempt from specifying their PAN for
transacting in the securities market, for Bids of all values ensure that you have mentioned your
PAN allotted under the Income Tax Act in the Bid cum Application Form. The exemption for
Central or State Governments and officials appointed by the courts and for investors residing in
Sikkim is subject to the Depositary Participant’s verification of the veracity of such claims of the
investors by collecting sufficient documentary evidence in support of their claims

5. Ensure that the Bid cum Application Form is duly completed as per instructions given in this
Prospectus and in the Bid cum Application Form;

BID / ISSUE PROGRAMME
An indicative timetable in respect of the Issue is set out below:

Event Indicative Date

Bid/lssue Opening Date March 29, 2017
Bid/lssue Closing Date April 3, 2017
Finalization of Basis of Allotment with the Designated Stock Exchange April 7, 2017
Initiation of Refunds April 10, 2017
Credit of Equity Shares to Demat Accounts of Allottees April 11, 2017
Commencement of trading of the Equity Shares on the Stock Exchange April 12, 2017

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

Bids and any revision to the same shall be accepted only between 10.00 a.m. and 5.00 p.m. (IST)
during the Issue Period. On the Issue Closing Date, the Bids and any revision to the same shall be
accepted between 10.00 a.m. and 5.00 p.m. (IST) or such extended time as permitted by the Stock
Exchanges, in case of Bids by Retail Individual Bidders after taking into account the total number of
bids received up to the closure of timings and reported by the Book Running Lead Manager to the
Stock Exchanges. It is clarified that Bids not uploaded on the electronic system would be rejected.
Bids will be accepted only on Working Days. Neither our Company nor the Book Running Lead
Manager is liable for any failure in uploading the Bids due to faults in any software/hardware system
or otherwise.

Non Retail Bidders shall not be allowed to either withdraw or lower the size of their Bid at any stage.
Non Retail Bidders may revise their Bids upwards (in terms of quantity of Equity Shares) during the
Issue Period. Such upward revision must be made using the Revision Form.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the
physical or electronic Bid cum Application Form, for a particular Bidder, the Registrar to the Issue
shall ask the relevant SCSBs / RTAs / DPs / Stock Brokers, as the case may be, for rectified data.
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CAPITAL STRUCTURE

The Equity Share capital of our Company, as on the date of this Prospectus and after giving effect to
the Issue is set forth below:

Amount (Rs. in Lakhs except share data)
Aggregate Aggregate
Particulars nominal value at

value Issue Price

A. | Authorised Share Capital

80,00,000 Equity Shares of face value of Rs. 10/- each 800.00 -
B. Issued, Subscribed and Paid-Up Share Capital before the

Issue

40,00,000 Equity Shares of face value of Rs. 10/- each 400.00 -

C. Present Issue in terms of this Prospectus

Issue of 18,00,000 Equity Shares of face value Rs.10/- each
at a price of Rs. 75/- per Equity Share

Consisting of :

Reservation for Market Maker — 94,400Equity Shares of
face value of Rs. 10/- each reserved as Market Maker portion 9.44 70.80
at a price of Rs. 75/- per Equity Share

Net Issue to the Public — 17,05,600 Equity Shares of face

180.00 1,350.00

value of Rs. 10/- each at a price of Rs. 75/- per Equity Share 170.56 1,279.20
Of the Net Issue to the Public

Allocation to Retail Individual Investors- 8,52,800 Equity

Shares of face value of Rs. 10/- each fully paid of the

Company for cash at price of Rs. 75/- per Equity Share 8528 639.60

aggregating Rs. 639.60 lakhs will be available for allocation
for allotment to Retail Individual Investors of up to Rs. 2
lakhs

Allocation to Other than Retail Individual Investors-
8,52,800Equity Shares of face value of Rs. 10 /- each fully
paid of the Company for cash at price of Rs. 75/- per Equity 85.28 639.60
Share aggregating Rs. 639.60lakhs will be available for
allocation to investors above Rs. 2 lakhs

D. Issued, Subscribed and Paid-Up Share Capital after the

Issue

58,00,000 Equity Shares of face value of Rs. 10/- each 580.00 -
E. Securities Premium Account

Before the Issue Nil

After the Issue 1,170.00

The Issue has been authorised by the Board of Directors of our Company vide a resolution passed at
its meeting held on February 28, 2017and by the shareholders of our Company vide a special
resolution passed pursuant to section 62(1) (c) of the Companies Act, 2013 at the Extra-Ordinary
General Meeting held on March 1, 2017.

The Company has only one class of share capital i.e. Equity Shares of face value of Rs. 10/- each
only. All Equity Shares issued are fully paid-up. Our Company has no outstanding convertible
instruments as on the date of this Prospectus.
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NOTES TO THE CAPITAL STRUCTURE

1. Details of changes in authorised Share Capital:

Since the Incorporation of our Company, the authorised share capital of our Company has been
altered in the manner set forth below:

Particulars of Change

From

Date of
Shareholders’

Rs. 1,00,000 consisting of 10,000 Equity shares of Rs. 10/-

each.

Meeting
On Incorporation

Rs. 1,00,000 consisting of
1,000 Equity shares of Rs. 10/-
each

Rs. 1,00,00,000 consisting of
10,00,000 Equity Shares of
Rs. 10/- each.

June 09, 2005

Rs. 1,00,00,000 consisting of
10,00,000Equity Shares of Rs.
10/- each.

Rs. 2,00,00,000 consisting of
20,00,000 Equity Shares of
Rs. 10/- each.

February 25, 2012

EGM

Rs. 2,00,00,000 consisting of
20,00,000 Equity Shares of Rs.
10/- each.

Rs. 8,00,00,000 consisting of
80,00,000 Equity Shares of
Rs. 10/- each.

January 31, 2017

EGM

2.

No. of
Equity
Shares
allotted

Date of
Allotment /

Fully Paid-
up
On

Face
value
(Rs.)

History of Equity Share Capital of our Company

Issue Nature of
Price considera
(Rs.) tion

Nature of
Allotment

Subscription

Cumulati
ve
number
of Equity
Shares

Cumulative
Paid -up
Capital

(Rs.)

Incorporation 10,000 10 10 Cash to MOA® 10009 +00.0%

June 9,2005 | 4,90,000 | 10 | 10 | Cash A“FO ‘:;22?; @ | 500,000 | 50,00,00
Mareh St | 1000000 | 10 | 10 | cash | , P, | 1500,000 | 15000000
'V'azrgi‘;’l’ 500000 | 10 | 10 | Cash | RightIssue® | 20,00,000 | 2,00,00,000
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(i) Initial Subscribers to Memorandum of Association subscribed 10,000 Equity Shares of face
value of Rs. 10/- each fully paid at par as per the details given below:

Sr. No. | Name of Person No. of shares Allotted
1. Ketan Chhaganlal Patel 5,000
2. Purvi Ketan Patel 5,000

Total 10,000

(ii) Further Issue of 4,90,000 Equity Shares of face value of Rs. 10/- each fully paid at par on June
9, 2005as per the details given below:

Name of Person No. of Shares Allotted

1. Ketan Chhaganlal Patel 4,80,000
2. Purvi Ketan Patel 10,000
Total 4,90,000

(iii) Further Allotment of 10,00,000 Equity shares of face value of Rs. 10/- each fully paid at par on
March 31, 2012 as per the details given below:

Sr. No Name of Person No. of Shares Allotted
1. Ketan Chhaganlal Patel 10,00,000
Total 10,00,000

(iv) Further Allotment of 5,00,000 Equity shares of face value of Rs. 10/- each fully paid on Right
Issue basis at ratio of one share for every three share held on March31, 2016 as per the details

given below:
Sr. No Name of Person No. of Shares Allotted
1. Ketan Chhaganlal Patel 5,00,000
Total 5,00,000

(v) Bonus issue of 20,00,000 Equity Shares of face value of Rs. 10/- each fully paid up at a ratio of
equity shares for every one equity share held fully paid up as per the details given below

Sr. No Name of Person No. of Shares Allotted
1. Ketan Chhaganlal Patel 1,984,880

2. Purvi Ketan Patel 14800

3. Hiten Kothari 100

4. Vijay Advani 100

5. Sunil Udhani 100

6. Ansuya Prasad Purohit 10

7. Mitesh Shah 10
Total 20,00,000

3. No Number of Equity Shares have been issued pursuant to any scheme approved under Section
230-240 of the Companies Act, 2013

4. Our Company has not issued any Equity Shares (including bonus shares) by capitalizing any
revaluation reserves.

5. Ason date of this Prospectus, our company does not have any preference share capital.
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6. We have not issued any Equity Shares other than cash except as follows:

Date of

Allotment

Number @ Face
of Equity Value

Issue
Price

Reasons for
Allotment

Allottees

No. of Shares

January
31, 2017

Shares  (Rs.)

20,00,000 | Nil

(Rs.)

NA

Bonus Issue of
Equity Shares

Allotted

Ketan Patel 19,84,880
Purvi Patel 14,800
Vijay Advani 100
Hiten Kothari 100
Sunil Udhani 100
Ansuya Prasad 10
Purohit

Mitesh Shah 10

7. We have not issued any shares at price below issue price within last one year from the date of
this Prospectus

Date of
Allotment

Number @ Face

of Equity Value

Shares  (Rs.)

Issue
Price
(Rs.)

Reasons for
Allotment

Allottees

No. of Shares
Allotted

March 31,

Rights Issue of

2016 5,00,000 10 |10 Equity Shares Ketan Patel 5,00,000
Ketan Patel 19,84,880
Purvi Patel 14,800
Vijay Advani 100
January . Bonus Issue of | Hiten Kothari 100
31,2017 | 2000000 | Nil 1 NA 20 ity Shares [ Sunil Udhani 100
Ansuya Prasad 10

Purohit
Mitesh Shah 10
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8. Build-up of Promoters’ shareholding, Promoters’ contribution and lock-in
(i) Build-up of Promoters’ shareholdings

As on the date of this Prospectus, our Promoter Ketan Patel holds 39,69,760 Equity Shares of our Company. None of the Equity Shares
held by our Promoter are subject to any pledge.

1. Ketan Patel

Date of
Allotment No. of
and made Equity
fully paid up Shares

Face Issue / . .
Pre-issue Post — issue

value per Acquisition Nature of Lock-in  Source of

Share / Transfer Transactions SEVETO A1) | S el

price Rs.)*

[ Transfer
Incorporation 5,000 10 10 Subsls/rlgg\on to 0.13% 0.09% | 1 Year Own funds No
2,00,000 5.00% 3.45% | 3 Years
June 9, 2005 2.80.000 10 10 | Further Allotment = 00% 483% | 1 Year Own funds No
Apz)gllgl -100 10 10 Transfer Negligible Negligible NA NA NA
March 31, 0 0
2012 10,00,000 10 10 | Further Allotment 25.00% 17.24% | 3 Years | Own funds No
Mazrgi‘:l' 5,00,000 10 10|  Right Issue 12.50% 862% | 1Year | Ownfunds | No
fanuary St 20 10 40 Transfer Negligible | Negligible | NA NA NA
Ja”;g%?’l' 19,84,880 10 NA|  Bonus Issue 49.62% 34.22% | 1 Year NA No
Total 39,69,760 99.24% 68.44%

*Cost of acquisition excludes Stamp Duty and the shares were made fully paid on the date of allotment.
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(if)  Details of Promoter’s Contribution locked in for three years:

Pursuant to Regulation 32 and 36 of SEBI (ICDR) Regulations, an aggregate of 20% of the post-Issue
capital held by our Promoter shall be considered as Promoter’s Contribution (“Promoter Contribution”)
and locked-in for a period of three years from the date of Allotment. The lock-in of the Promoter’s
Contribution would be created as per applicable law and procedure and details of the same shall also be
provided to the Stock Exchange before listing of the Equity Shares.

Our Promoter have given written consent to include such number of Equity Shares held by them and
subscribed by them as a part of Promoter’s Contribution constituting 20.69%Of the post issue Equity
Shares of our Company and have agreed not to sell or transfer or pledge or otherwise dispose of in any
manner, the Promoter Contribution, for a period of three years from the date of allotment in the Issue.

Face Issu_e_/ :

Date of Allotment No. of value Acg:]u/sm Nature of Post — issue Lockein
and made fully Equity per Transfer Transactions shareholding Period

paid up/ Transfer ~ Shares = Share price %

(Rs.) Rs.)*
Ketan Patel
June 9, 2005 2,00,000 | 10.00 10.00 | Further Allotment 3.45% 3 Years
March 31, 2012 10,00,000 | 10.00 10.00 | Further Allotment 17.24% 3 Years
Total 12,00,000 20.69%

The minimum Promoter’s contribution has been brought in to the extent of not less than the specified
minimum lot and from the persons defined as ‘promoter’ under the SEBI (ICDR) Regulations. The Equity
Shares that are being locked in are not ineligible for computation of Promoters’ contribution in terms of
Regulation 33 of the SEBI ICDR Regulations. In connection, we confirm the following:

a. The Equity Shares offered for minimum 20% Promoters’ contribution have not been acquired in the
three years preceding the date of this Prospectus for consideration other than cash and revaluation of
assets or capitalization of intangible assets nor resulted from a bonus issue out of the revaluation
reserves or unrealized profits of the Company or against Equity Shares which are otherwise ineligible
for computation of Promoters’ contribution;

b. The minimum Promoters’ contribution does not include Equity Shares acquired during the one year
preceding the date of this Prospectus at a price lower than the Issue Price;

c.  Our Company has not been formed by the conversion of a partnership firm into a Company and thus,
no Equity Shares have been issued to our Promoters upon conversion of a partnership firm;

d. The Equity Shares held by the Promoters and offered for minimum Promoters’ contribution are not
subject to any pledge;

e. All the Equity Shares of our Company held by the Promoter are in the process of being
dematerialized; and

f. The Equity Shares offered for Promoters’ contribution do not consist of Equity Shares for which
specific written consent has not been obtained from the Promoter for inclusion of its subscription in
the Promoters’ contribution subject to lock-in.

(iii)  Details of Equity Shares locked-in for one year

In terms of Regulation 36(b) and 37 of the SEBI ICDR Regulations, in addition to the Minimum
Promoters contribution which is locked in for three years, as specified above, the entire pre-lssue
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(iv)

equity share Capital shall be locked in for a period of one year from the date of allotment of Equity
Shares in this Public Issue.

Other requirements in respect of lock-in

Pursuant to Regulation 39 of the SEBI ICDR Regulations, the locked-in Equity Shares held by the
Promoters, as specified above, can be pledged only with scheduled commercial banks or public
financial institutions as collateral security for loans granted by such scheduled commercial banks or
public financial institution, provided that the pledge of the Equity Shares is one of the terms of the
sanction of the loan.

Provided that securities locked in as Promoters’ Contribution for 3 years under Regulation 36(a) of the
SEBI (ICDR) Regulations may be pledged only if, in addition to fulfilling the above requirement, the
loan has been granted by such scheduled commercial bank or public financial institution for the
purpose of financing one or more of the objects of the Issue.

Further, pursuant to Regulation 40 of the SEBI (ICDR) Regulations, the Equity Shares held by persons
other than the Promoters prior to the Issue may be transferred to any other person holding the Equity
Shares which are locked-in as per Regulation 37 of the SEBI (ICDR) Regulations, along with the
Equity Shares proposed to be transferred, provided that lock-in on such Equity Shares will continue
for the remaining period with the transferee and such transferee shall not be eligible to transfer such
Equity Shares till the lock-in period stipulated under the SEBI (ICDR) Regulations has ended, subject
to compliance with the Takeover Code, as applicable

We further confirm that our Promoter’s Contribution of 20.69%o0f the post Issue Equity Share capital
does not include any contribution from Alternative Investment Fund.
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9. Our Shareholding Pattern

The table below represents the shareholding pattern of our Company as per Regulation 31 of the SEBI Listing Regulations 2015:-

i. Summary of Shareholding

Pattern as on date of this Prospectus:

Sharehol Number
ding, as of
Number of a% Number  Shares
Voting Rights assumin of pledged
Sharehol : No. of
ding as a held in each Shares g full _ Lopked or
class of conversi in otherwis
% of " Underly
securities® : on of shares** e
No. of total no. ing .
No. of converti encumbe  Number
shares of shares Outstan .
fully ; o] [3 red of equity
Categor : underl | Total | (calculat ding o
No. of paid : . securitie shares
Categ y of ying nos. | ed as per converti :
sharehol up . s(asa held in
U7 | SIEEE ders equity DEEEET | STEIES | O ble_ . percenta As a Asa demateri
[o[-¢ tory held 1957) securitie :
shares Recei Total s ge of % % alized
held P . . diluted of [\ 0] form
ts As a % asa (includi h
% of ng S E-ll’el to;r]al (o} tort]al
(A+B  Warran SEpIEL) Sre? ()a Sresa
Q) B Asan held held
(9) (b)
VIl = _
| 1 I v VI v+ VI IX X XI+_)\(/“ X1l X1 X1V
V+ VI
Promote
rand 39,99, | 39,99, 39,99, ) i N i
A Promote 2 360 360 99.98 360 99.98 99.98 39,99,360
r Group
B Public 5 640 - 640 0.02 640 0.02 - 0.02| - - - - 0
C Non - - - - - - - - - - - - - -
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Sharehol Number
ding, as of
Number of a% Number  Shares
Voting Rights assumin of pledged
3?;”;20‘; held in each é\lhoér%fs g full Locked or
o/g of class of Under conversi in otherwis
. securities* aerly on of shares** e
No. of total no. ing .
No. of shares of shares Outstan converti encumbe = Number
Categor No. of fL;lIilg underl | Total | (calculat ding sectl)Jlfi tie e OZﬁggsy
Categ y of shar.ehol pu ying nos. | ed as per converti s(asa held in
oy | SIEEn ders e uFi)t DEFORE ) BIEES || SRl A ercenta As a Asa demateri
Ider qurty tory held 1957) securitie P .
shares Recei Total s ge of % % alized
held s P Asa% asa  (includi diluted of N of form
% of o share total o. total
( AO by War%‘an capital) Sha (a Sha
res ) res
C 8 Asa% held held
(b) (b)
VIl = -
I I 1l v VI v+ VI IX X XI+-)2/II X1l X1 XV
V+ VI
Promote
r- Non
Public
Shares
1 underlyi - - - - - - - - -l - -l - - -
ng DRs
Shares
2 held by i i i i i i i i | N i i
Employe
e Trusts
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Sharehol Number
ding, as of
Number of a% Number  Shares
Voting Rights assumin of pledged
3?;”;20‘; held in each é\lhoér%fs g full Locked or
OA? of class of Under conversi in otherwis
securities* aerly on of shares** e
No. of total no. ing .
No. of shares of shares Outstan converti encumbe = Number
Categor No. of fL;lIilg underl | Total | (calculat ding sectl)Jlfi tie e OZﬁggsy
Categ y of ' P ying nos. | ed as per converti :
e o2 2 ) O e
Ider qurty tory held 1957) securitie P .
shares Recei Total s ge of % % alized
held P : . diluted of N of form
ts As a % asa (includi
% of o share total o. total
(A+B War%‘an capital) Sha (a Sha
res ) res
C 8 Asa% held held
(b) (b)
VIl = —
| | 1l v VI v+ VI IX X XI+-)2/II X1l X1 X1V
V+ VI
Total dir S| 001 10000 | 4009 | 1009 .| 10000| -| -] -| -| 3999360

*As on the date of this Prospectus 1 Equity Shares holds 1 vote.

**All Pre-1PO Equity Shares of our Company will be locked in as mentioned above prior to Listing of Shares on NSE SME Platform.
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I.  Shareholding Pattern of Promoter and Promoter Group

No. | Shareh Numbe
0] olding , r of
Share : Shar asa% Numbe Shares
holdin Number el Vo_tlng es | assumin r of pledged
Rights held in
gasa Und g full Locked or
each class of . : .
% of ol T erlyi | convers in otherwi
total ng ion of shares se Numb
no. of Outs converti encumb  er of
No. of fully shares tandi o] [ ered equity
Sr. paid up i (calcul ng | securiti As As shares
No Schagﬁgﬁg/ dgj equity ated conv es(asa a a heldin
. shares as per ertib | percent % %  demat
held SCRR Total le age of 0] erializ
, 1957) secu diluted ed
No of as a "
. rities | share . . form
A Voting % of : e
sa Rights  (A+B+ (incl | capital)
% of g C) udin
(A+B+ g As a %
C2) WETy of
(A+B+
C2)
1 VIl = Xl =
| | I v VvV | VI V44V VI IX X VI + X X1 X1 XV
(1) | Indian
(8) | Individuals/Hindu 2| 3999360| -| -|3999360| 99.98|3999360| 99.98| -| 9998| -| -| -| ~-[3%93
undivided Family 60
(b) | Central
Government/ | i i i i i i i i o o i i
State
Government(s)
(c) | Financial i
Institutions/ - - - - - - - i - - - - - - - -
Banks
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No. | Shareh Numbe
0] olding , r of
Shar_e Number of Voting Shar | asa % Numbe  Shares
holdin - : es | assumin r of pledged
Rights held in
gasa each class of Und g full Lopked or
% of S erlyi | convers in otherwi
total ng ion of shares se Numb
no. of Outs converti encumb  er of
No. of fully shares tandi o] [ ered equity
Sr. paid up (calcul ng | securiti As As shares
No Scha;?gﬁgly dzfr equity ated conv es(asa a a heldin
. shares as per ertib | percent % %  demat
held SCRR Total [ age of of erializ
, 1957) secu diluted ed
No of asa s
. rities | share form
Asa Yy Zoi0 (incl | capital)
% of Rights  (A+B+ udin
(A+B+ ) g Asa%
C2) WETy of
rants | (A+B+
) C2)
(d) | Any Other i i i i i | | ) i
(specify)
Sub-total (A) (1) 39,99,360 3099360 | 90.98| 3099360 | 9998 | - | 9098| -| -| -| ¥
(2) | Foreign - - - - - - - - - - - -
(@ | Individuals (Non-
Resident -
Individuals/ - - - - - - - - - - - -
Foreign -
Individuals)
(b) | Government - - - - - - - - - - - -
(c) | Institutions - - - - - - -l - -l - - -
(d) | Foreign Portfolio

Investor
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No. | Shareh Numbe
0] olding , r of
Shar asa% Numbe Shares
es | assumin r of pledged
gasa Und g full Locked or
% of AL CI‘?tS.S i erlyi | convers in otherwi
total SECHIEES ng ion of shares se Numb
no. of Outs converti encumb  er of
No. of fully shares tandi o] [ ered equity
paid up i (calcul ng | securiti As As shares
equity ated conv es(asa a a heldin
shares as per ertib | percent % %  demat
held SCRR Total [ age of of erializ
, 1957) N asa  Secu diluted ed
. rities | share . . form
Vel Zoi0 (incl | capital)
% of Rights  (A+B+ udin
(A+B+ Qg Asa%
C2) WETy of
rants | (A+B+
) C2)

Share

holdin Number of Voting

Rights held in

Sif Category of

Shareholder

No

As a

(e) | Any Other
(Specify)
Sub-total (A) (2) - - - - - - - - - - -1 - -1 - - -
Total

Shareholding of

Promoter and 2| 3999360 | -] 3999360| 99.98| 3999360 | 99.98 | 9998 -| | -| -|39993
Promoter Group 60
(A)=

AD)+A?2)
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Shareholding pattern of the Public shareholder

Shareh
olding
asa %
of total
no. of
shares
Total (calcula
nos. ted as
shares per
held SCRR,
1957)

Category of Shareholder

As a %
of
(A+B+
(67))

(1) | Institutions
(@) | Mutual Funds

VIE

WV V] v
- -
-1 -]
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Voting
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each class

0]
securities

Sharehold
ing,asa
%)
assuming
full
CONVersio
n of
convertibl
e
securities
(asa
percentag
e of
diluted
share
capital)

As a % of
(A+B+C2

)

Number
of
Locked
in
shares*

Number
of Shares
pledged
or
otherwise
encumbe
red

Numb
er of
equity
shares
held
in
demat
erializ
ed
form




(b)

Venture Capital Funds

(©)

Alternate Investment Funds

(d)

Foreign Venture Capital
Investors

()

Foreign Portfolio Investors

(f)

Financial Institutions / Banks

(9)

Insurance Companies

(h)

Provident Funds/ Pension Funds

(i)

Any Other (Specify)

Sub-total (B) (1)

)

Central Government/State
Government(s)/ President of
India

Sub-Total (B) (2)

3)

Non-Institutions

(@)

Individuals

i. Individual shareholders
holding nominal share capital
up to of Rs. 2 lakhs

640

640

0.02

640

0.02

0.02

ii. Individual shareholders
holding nominal share capital in
excess of Rs. 2 lakhs

(b)

NBFCs registered with RBI

(©)

Employee Trusts

(d)

Overseas Depositories (holding
DRs) (balancing figure)

()

Any Other (Specify)

Sub Total (B)(3)

640

640

0.02

640

0.02

0.02

Total Shareholding of Public
(B)=(B)D)+(B)(2)+ (B)?3)

640

640

0.02

640

0.02

0.02
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Shareholding pattern of the Non Promoter- Non Public shareholder

(\[o}

Number

of ST of Shares
Number of Shar ding,as | Number ledaed
Share Voting Rights os a% of P o?
holdin  held in eac_h_class Und 2ssuming _Locked otherwise
gasa of securities erlvi full in shares encumbe
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Note: PAN of the Shareholders will be provided by our Company prior to Listing of Equity Share on the Stock Exchange.
As on date of this Prospectus 1 equity share holds 1 vote.

Our Company will file the shareholding pattern or our Company, in the form prescribed under Regulation 31 of the SEBI Listing Regulations, one
day prior to the listing of the Equity shares. The Shareholding pattern will be uploaded on the website of NSE before commencement of trading of
such Equity Shares.

In terms of SEBI Listing Regulations, our Company shall ensure that the Equity Shares held by the Promoter / members of the Promoter Group
shall be dematerialised prior to listing of Equity shares.
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10. Following are the details of the holding of securities (including shares, warrants,
convertible securities) of persons belonging to the category “Promoter and Promoter
Group”:

Pre — Issue Post — Issue
Name of the - -
Shareholder No. of Equity % of Pre- No. of Equity % of Post-
Shares Issue Capital Shares Issue Capital
(1) (111) (1V) ) (V1)
Promoter
1. | Ketan Patel 39,69,760 99.24% 39,69,760 68.44%
Sub total (A) 39,69,760 99.24% 39,69,760 68.44%
Promoter Group
1. | Purvi Patel 29,600 0.74% 29,600 0.51%
Sub total (B) 29,600 0.74% 29,600 0.51%
Total (A+B) 39,99,360 99.98% 39,99,360 68.95%

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

Name of the Promoter No. of Shares held

Ketan Patel

Average cost of Acquisition (in Rs.)
39,69,760 5.00

12. No persons belonging to the category “Public” holds securities (including shares, warrants,
convertible securities) of more than 1% of the total number of shares.

13. The lists of top 10 shareholders of our Company and the number of Equity Shares held by
them as on the date of filing, ten days before the date of filing and two years before the date
of filing of this Prospectus are set forth below:

a. Particulars of the top ten shareholders as on the date of filing this Prospectus:

Number of Equity

. No. Name of Shareholders Shares % of Total Paid-Up Capital
1. | Ketan Patel 39,69,760 99.24%
2. | Purvi Patel 29,600 0.74%
3. | Hiten Kothari 200 0.01%
4. | Vijay Advani 200 0.01%
5. | Sunil Udhani 200 0.01%
6. | Ansuya Prasad Purohit 20 Negligible
7. | Mitesh Shah 20 Negligible

Total 40,00,000 100.00

As on the date of this Prospectus, our Company has only 7 shareholders.
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b. Particulars of top ten shareholders ten days prior to the date of filing this Prospectus:

Number of Equity

Name of Shareholders % of Total Paid-Up Capital

Shares

1. | Ketan Chhaganlal Patel 39,69,760 99.24%
2. | Purvi Ketan Patel 29,600 0.74%
3. | Hiten Kothari 200 0.01%
4. | Vijay Advani 200 0.01%
5. | Sunil Udhani 200 0.01%
6. | Ansuya Prasad Purohit 20 Negligible
7. | Mitesh Shah 20 Negligible

Total 40,00,000 100.00

As at ten days prior to date of this Prospectus, our Company has only 7 shareholders.

c. Particulars of the top ten shareholders two years prior to the date of filing of this Prospectus:
Number of Equit % of then existing total
Name of Shareholders Shares qurty Paid-Up Capigt’al
1. Ketan Chhaganlal Patel 14,84,900 99.25%
2. | Purvi Ketan Patel 14,800 0.74%
3. | Shivali Grover 100 Negligible
4. | Vijay Advani 100 Negligible
5. | Sunil Udhani 100 Negligible
Total 15,00,000 100.00

Our Company had only 5 shareholders two years prior to the date of this Prospectus.

14.

15.

16.

17.

18.

Our Company does not have any Employee Stock Option Scheme / Employee Stock Purchase
Plan for our employees and we do not intend to allot any shares to our employees under
Employee Stock Option Scheme / Employee Stock Purchase Plan from the proposed issue. As
and when, options are granted to our employees under the Employee Stock Option Scheme, our
Company shall comply with the SEBI (Share Based Employee Benefits) Regulations, 2014.

Neither the Lead Manager viz. Pantomath Capital Advisors Private Limited nor their associates
hold any Equity Shares of our Company as on the date of the Prospectus.

Under-subscription in the net issue, if any, in any category, would be allowed to be met with spill
over from any other category or a combination of categories at the discretion of our Company in
consultation with the Lead Manager and the Emerge Platform of NSE.

The unsubscribed portion in any reserved category (if any) may be added to any other reserved
category.

The unsubscribed portion, if any, after such inter se adjustments among the reserved categories
shall be added back to the net offer to the public portion.
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20.
21.
22.

23.

24,

25.

26.
217.

28.
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Except as disclosed below No shares/purchased/sold by the Promoter and Promoter Group,
directors and their immediate relatives during last six months.

Name of the 0.
Date of Transferor/ Shares Face Transfer Nature of
Transfer Allotted/  Value Price  Allotment/Transfer
Transferree
Transferred
19,84,880 10 Ketan Patel
14,800 | 10 Purvi Patel
100 10 Vijay Advani
January 100 | 10 Hiten Kothari
31, 2017 NA 00| 10 | NA Sunil Udhani
Ansuya Prasad
10 10 Purohit
10 10 Mitesh Shah
January Ansuya Prasad Purohit-
31 2017 Transferee 10 10 40 Transfer
! Ketan Patel- Transferor
January Mitesh Shah-
31 2017 Transferee 10 10 40 Transfer
! Ketan Patel- Transferor

There are no Equity Shares against which depository receipts have been issued.
Other than the Equity Shares, there are is no other class of securities issued by our Company.

There will be no further issue of capital, whether by way of issue of bonus shares, preferential
allotment, right issue or in any other manner during the period commencing from the date of the
Prospectus until the Equity Shares have been listed.

Further, our Company does not intend to alter its capital structure within six months from the date
of opening of the Issue, by way of split / consolidation of the denomination of Equity Shares.
However our Company may further issue Equity Shares (including issue of securities convertible
into Equity Shares) whether preferential or otherwise after the date of the listing of equity shares
to finance an acquisition, merger or joint venture or for regulatory compliance or such other
scheme of arrangement or any other purpose as the Board may deem fit, if an opportunity of such
nature is determined by its Board of Directors to be in the interest of our Company

None of the persons / Companies comprising our Promoter Group, or our Directors or their
relatives have financed the purchase by any other person of securities of our Company other than
in the normal course of the business of any such entity / individual or otherwise during the period
of six months immediately preceding the date of filing of this Prospectus.

Our Company, our Promoters, our Directors and the Lead Manager have not entered into any buy
back or standby or similar arrangements for the purchase of Equity Shares being offered through
the Issue from any person.

There are no safety net arrangements for this public issue.

An over-subscription to the extent of 10% of the Issue can be retained for the purpose of rounding
off to the nearest multiple of minimum allotment lot, while finalising the Basis of Allotment.
Consequently, the actual Allotment may go up by a maximum of 10% of the Issue, as a result of
which, the post-Issue paid up capital after the Issue would also increase by the excess amount of
Allotment so made. In such an event, the Equity Shares held by our Promoters and subject to
lock- in shall be suitably increased; so as to ensure that a minimum of 20% of the post Issue paid-
up capital is locked in.

In case of over-subscription in all categories the allocation in the Issue shall be as per the
requirements of Regulation 43(4) of SEBI (ICDR) Regulations, as amended from time to time.
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33.
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35.

36.

37.
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39.
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As on date of this Prospectus there are no outstanding warrants, options or rights to convert
debentures loans or other financial instruments into our Equity Shares.

All the Equity Shares of our Company are fully paid up as on the date of the Prospectus. Further,
since the entire issue price in respect of the Issue is payable on application, all the successful
applicants will be issued fully paid-up equity shares and thus all shares offered through this issue
shall be fully paid-up.

As per RBI regulations, OCBs are not allowed to participate in this Issue.
Our Company has not raised any bridge loans against the proceeds of the Issue.

Our Company undertakes that at any given time, there shall be only one denomination for our
Equity Shares, unless otherwise permitted by law.

Our Company shall comply with such accounting and disclosure norms as specified by SEBI from
time to time.

An Applicant cannot make an application for more than the number of Equity Shares being issued
through this Issue, subject to the maximum limit of investment prescribed under relevant laws
applicable to each category of investors.

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

We have 7shareholders as on the date of filing of the Prospectus.

Our Promoters and the members of our Promoter Group will not participate in this Issue.

Our Company has not made any public issue since its incorporation.

Our Company shall ensure that transactions in the Equity Shares by the Promoters and the
Promoter Group between the date of filing the Prospectus and the Issue Closing Date shall be
reported to the Stock Exchange within twenty-four hours of such transaction.

For the details of transactions by our Company with our Promoter Group, Group Companies
during the financial years ended March 31, 2016, 2015, 2014,2013 and 2012 and for the period
ended September 30, 2016 please refer to paragraph titled ‘Details of Related Parties Transactions
as Restated’ in the chapter titled “Financial Statements as Restated” on page 173 of the
Prospectus. None of our Directors or Key Managerial Personnel holds Equity Shares in our

Company, except as stated in the chapter titled “Our Management” beginning on page 148 of the
Prospectus.
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OBJECTS OF THE ISSUE

Our Company proposes to utilize the funds which are being raised towards funding the following
objects:

1. Working capital requirements; and.
2. General corporate purpose;

Also, we believe that the listing of Equity Shares will enhance our Company’s corporate image, brand
name and create a public market for our Equity Shares in India.

The main objects clause of our Memorandum of Association enables us to undertake the activities
proposed in terms of the objects of the Issue, for which the funds are being raised through this Issue.
Our existing activities are within the ambit of the objects clause of the Memorandum of Association
of our Company.

DETAILS OF THE PROCEEDS

Particulars Amount (in Rs. lakhs)
Gross Proceeds from the Issue 1,350.00
(Less) Issue related expenses 75.00
Net Proceeds 1,275.00

*To be finalized upon determination Issue Price

As on the date of Prospectus, our Company has incurred Rs. 17.33lakhs towards Issue expenses.

FUND REQUIREMENTS

Amount to
SOUITEIES: Percentage Percentage
from Net
of Gross of Net
PIREEEEE S 01 Proceeds Proceeds
the Issue (Rs.
in lakhs)
1. To meet working capital requirements 1,250.00 92.59% 98.04%
2. To meet general corporate purpose 25.00 1.85% 1.96%
Total 1,275.00 94.44% 100.00%

Our Company shall determine the fund requirement on finalization of Issue Price and thus
interse allocation of funds shall vary and will be updated in the Prospectus.

The requirements of the objects detailed above are intended to be funded from the Proceeds of
the Issue and Internal Accruals. Accordingly, we confirm that there is no requirement for us to
make firm arrangements of finance through verifiable means towards at least 75% of the stated
means of finance, excluding the amount to be raised from the proposed Issue.

The fund requirement and deployment is based on internal management estimates and our
Company’s current business plan and is subject to change in light of changes in external
circumstances or costs, other financial conditions, business or strategy. These estimates have not
been appraised by any bank or financial institution.

In view of the dynamic nature of the sector and specifically that of our business, we may have to
revise our expenditure and fund requirements as a result of variations in cost estimates, exchange rate
fluctuations and external factors which may not be within the control of our management. This may
entail rescheduling and revising the planned expenditures and fund requirements and increasing or
decreasing expenditures for a particular purpose at the discretion of our management, within the
objects.
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While we intend to utilise the Issue Proceeds in the manner provided above, in the event of a surplus,
we will use such surplus towards general corporate purposes including meeting future growth
requirements. In case of variations in the actual utilisation of funds earmarked for the purposes set
forth above, increased fund requirements for a particular purpose may be financed by surplus funds, if
any, available in respect of the other purposes for which funds are being raised in this Issue. In the
event of any shortfall in the Net Proceeds, we may explore a range of options including utilising our
internal accruals and seeking additional debt from existing and future lenders

We may have to revise our expenditure and fund requirements as a result of variations in cost
estimates on account of variety of factors such as incremental pre-operative expenses and external
factors which may not be within the control of our management and may entail rescheduling and
revising the planned expenditure and funding requirement and increasing or decreasing the
expenditure for a particular purpose from the planned expenditure at the discretion of our management
in accordance with applicable laws. In case of any surplus after utilization of the Net Proceeds for the
stated objects, we may use such surplus towards future growth opportunities, if required and general
corporate purposes.

In case of variations in the actual utilisation of funds earmarked for the purposes set forth above,
increased fund requirements for a particular purpose may be financed by surplus funds, if any,
available in respect of the other purposes for which funds are being raised in this Issue. If surplus
funds are unavailable, the required financing will be done through internal accruals through cash
flows from our operations and debt. In case of a shortfall in raising requisite capital from the Net
Proceeds towards meeting the objects of the Issue, we may explore a range of options including
utilising our internal accruals and seeking additional debt from existing and future lenders. We believe
that such alternate arrangements would be available to fund any such shortfalls.

Details of Objects
1. Working Capital

We finance our working capital requirements from bank funding, internal accruals and other sources.
As of March 31, 2016 and September 30, 2016, our Company’s working capital facilities consisted of
an aggregate based limit of Rs. 2400.00 lakhs as per restated basis. For further information, see
“Financial Indebtedness” on page 217 of this Prospectus.

As on March 31, 2016 and our Company’s net working capital consisted of Rs. 959.40 lakhs based on
the restated standalone financial statements.

The total net working capital requirement for the year 2017 and 2018 is estimated to be Rs. 3,531.46
lakhs and Rs. 5,800.74 lakhs respectively. The incremental working capital requirement for the year
ending 2018 will be Rs. 1,550.74 lakhs, which will be met through the Net Proceeds to the extent of
Rs. 1,250.00, and the balance portion will be met through internal accruals/ Owned Funds and short
term borrowings.

Basis of estimation of working capital requirement

The details of our Company’s working capital requirement are based on the audited and restated
standalone financial statements as at March 31, 2016 are as set out in the table below:

Amount (Rs. In Lakhs)

Particulars 2015-2016

Current Assets

Inventories (Stock in trade) 1,295.35
Trade Receivables 1,465.54
Cash and Bank Balance 236.00
Short term loans & advances & other current assets 197.24
Total (A) 3194.13
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2015-2016

Current Liabilities

Trade Payables 693.46
Other Current Liabilities & short term provisions 91.76
Short Term Borrowings 1,449.51
Total (B) 2,234.73
Net Working Capital (A)-(B) 959.40

The details of our Company’s expected working capital requirement as at March 31, 2017 and March

31, 2018 is set out in the table below:

Amount (Rs. In Lakhs)

Particulars 2016-17 (Estimated) 2017-18 (Projected)
Current Assets

Inventories 1,786.32 3,124.33
Trade Receivables 1,930.38 3,208.34
Cash and Bank Balance 284.00 330.00
Advance to suppliers 206.40 378.60
Other current assets 378.47 389.47
Total (A) 4,585.57 7,430.74
Current Liabilities

Trade Payables 840.62 1,314.75
Other Current Liabilities & Statutory liabilities 200.29 352.05
Total (B) 1,040.91 1,666.80
Net Working Capital (A)-(B) 3,544.66 5,763.94
Proposed Funding Pattern

Internal Accruals/Owned Funds 1,219.66 1,713.94
Short Term Borrowings 2,325.00 2,800.00
Net Proceeds from the Issue Nil 1,250.00

*Incremental Working capital is calculated by subtracting the Current year net working capital from

previous year net working capital.
Assumption for working capital requirements
Assumptions for Holding Levels*

Holding Level as

Holding Level as of

Holding Level as of

Particulars March 31, 2017 March 31, 2018
i b B U, 2E (Estimated) (Estimated)

Current Assets

Trade Receivables 29.03 34.11 34.36
Inventories 32.83 55.21 41.82
Current Liabilities

Trade Payables 12.67 15.60 14.53
Advance Receivables 2.31 3.83 4,18

Our Company proposes to utilise Rs. 1,250.00 Lakhs of Net Proceeds towards working capital
requirements for meeting our business requirements.

The incremental working capital requirements are based on historical Company data and estimation of
the future requirements in Financial Year 2017-18 considering the growth in activities of our
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Company. The projections and estimations have been approved by a meeting of Board of Directors
held on February 28, 2017
Justification for “Holding Period” levels
The justifications for the holding levels mentioned in the table above are provided below

Assets- Current Assets

We have assumed Inventory period of 41.82 days in 2017-18
against 55.21 days in 2016-17 of stock in trade as we plan to
enter into agreement with more companies for distribution of
their product. We believe that we may require purchasing in
bulk quantities to fulfill the order requirement. We have
generally witnessed that companies require and mandate
purchase of bulk quantity on regular basis to comply with their
agreement norms.

We have assumed trade receivables period of 34.36 days in
Trade receivables 2017-18 against 34.11 days in 2016-17. We increase is in line
with our increase in sale.

Inventories

Liabilities - Current Liabilities

The trade payables are much in line with last year and as per
Trade Payables Industry trends and company policy. There is an increase of
about 3 days in 2016-17 compared to 2015-16.

Few suppliers mandate us to pay advance for our orders.
Advance to Supplier Advance to suppliers may increase due to increase in number of
suppliers.

Pursuant to the certificate dated February 28, 2017, M/s Khandelwal Prakash Murari Bhandari & Co.,
Chartered Accountants, have compiled the working capital estimates from the Restated Financial
Statements and the working capital projections as approved by the Board by the resolution dated
February 28, 2017.

2. General Corporate Purpose

Our Company proposes to deploy the balance Net Proceeds aggregating Rs 25.00 lakhs towards
general corporate purposes, subject to such utilization not exceeding 25% of the Net Proceeds, in
compliance with the SEBI Regulations, including but not limited to strategic initiatives, partnerships
and joint ventures, meeting exigencies which our Company may face in the ordinary course of
business, meeting expenses incurred in the ordinary course of business and any other purpose as may
be approved by the Board or a duly appointed committee from time to time, subject to compliance
with the necessary provisions of the Companies Act. Our Company's management, in accordance with
the policies of the Board, will have flexibility in utilizing any surplus amounts.

Issue Related Expenses

The expenses for this Issue include issue management fees, underwriting fees, registrar fees, legal
advisor fees, printing and distribution expenses, advertisement expenses, depository charges and
listing fees to the Stock Exchange, among others. The total expenses for this Issue are estimated not to
exceed Rs. 75.00 Lakhs.

Expenses (%
of Gross
Issue
Proceeds)

Expenses (%
of total Issue
expenses)

Expenses(Rs.

SR in Lakhs)*
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Expenses (%
of total Issue
expenses)

Expenses (%
of Gross
Issue
Proceeds)

Payment to Merchant Banker including expenses

towards printing, advertising, and payment to other 30.00 40.00% 2.22%
intermediaries such as Registrars, Bankers etc.

Regulatory fees 1.50 2.00% 0.11%
Marketing and Other Expenses 43.50 58.00% 3.22%
Total estimated Issue expenses 75.00 100.00% 5.55%

*As on date of the Prospectus, our Company has incurred Rs. 17.33 Lakhs towards Issue Expenses
out of internal accruals.

**SCSBs will be entitled to a processing fee of Rs. 10 per Application Form for processing of the
Application Forms procured by other Application Collecting Intermediary and submitted to them.

Selling commission payable to registered broker, SCSBs, RTAs, CDPs on the portion directly
procured from Retail Individual Applicants and Non Institutional Applicants, would be 100 on the
Allotment Amount# or Rs 0.01 whichever is less on the Applications wherein shares are allotted.

The commissions and processing fees shall be payable within 30 working days post the date of receipt
of final invoices of the respective intermediaries.

#Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price.

SCHEDULE OF IMPLEMENTATION & DEPLOYMENT OF FUNDS:

Our Company proposes to deploy the Net Proceeds in the aforesaid objects in the financial year 2017-
18.

Estimated Utilization

Particulars in FY 2017-2018

Total Funds Required

Working capital requirements 1,250.00 1,250.00
General Corporate Purpose 25.00 25.00
Total 1,275.00 1,275.00

Further our Management, in accordance with the policies setup by the Board, will have flexibility in
deploying the Net Proceeds of the Issue.

BRIDGE FINANCING

We have not entered into any bridge finance arrangements that will be repaid from the Net Issue
Proceeds. However, we may draw down such amounts, as may be required, from an overdraft
arrangement / cash credit facility with our lenders, to finance our capital needs until the completion of
the Issue. Any amount that is drawn down from the overdraft arrangement / cash credit facility during
this period to finance additional capital needs will be repaid from the Net Proceeds of the Issue.

APPRAISAL BY APPRAISING AGENCY

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

INTERIM USE OF FUNDS

Pending utilization of the Issue Proceeds for the Objects of the Issue described above, our Company
shall deposit the funds only in Scheduled Commercial Banks included in the Second Schedule of
Reserve Bank of India Act, 1934.
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In accordance with Section 27 of the Companies Act, 2013, our Company confirms that, pending
utilization of the proceeds of the Issue as described above, it shall not use the funds from the Issue
Proceeds for any investment in equity and/or real estate products and/or equity linked and/or real
estate linked products.

MONITORING UTILIZATION OF FUNDS

As the size of the Issue does not exceed Rs. 50,000 lakhs, in terms of Regulation 16 of the SEBI
Regulations, our Company is not required to appoint a monitoring agency for the purposes of this
Issue. Our Board and Audit Committee shall monitor the utilization of the Net Proceeds.

Pursuant to Regulation 32 of the Listing Regulations, our Company shall on a half yearly basis
disclose to the Audit Committee the uses and application of the Issue Proceeds. Until such time as any
part of the Issue Proceeds remains unutilized, our Company will disclose the utilization of the Issue
Proceeds under separate heads in our Company’s balance sheet(s) clearly specifying the amount of
and purpose for which Issue Proceeds have been utilized so far, and details of amounts out of the
Issue Proceeds that have not been utilized so far, also indicating interim investments, if any, of such
unutilized Issue Proceeds. In the event that our Company is unable to utilize the entire amount that we
have currently estimated for use out of the Issue Proceeds in a Fiscal Year, we will utilize such
unutilized amount in the next financial year. Further, in accordance with Regulation 32(1) (a) of the
Listing Regulations our Company shall furnish to the Stock Exchanges on a half yearly basis, a
statement indicating material deviations, if any, in the utilization of the Issue Proceeds for the objects
stated in this Prospectus.

VARIATION IN OBJECTS

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013 and applicable rules,
our Company shall not vary the objects of the Issue without our Company being authorized to do so
by the Shareholders by way of a special resolution through postal ballot. In addition, the notice issued
to the Shareholders in relation to the passing of such special resolution (the “Postal Ballot Notice™)
shall specify the prescribed details as required under the Companies Act and applicable rules. The
Postal Ballot Notice shall simultaneously be published in the newspapers, one in English and one in
the vernacular language of the jurisdiction where the Registered Office is situated. Our Promoters or
controlling Shareholders will be required to provide an exit opportunity to such Shareholders who do
not agree to the proposal to vary the objects, at such price, and in such manner, as may be prescribed
by SEBI, in this regard.

OTHER CONFIRMATIONS

No part of the proceeds of the Issue will be paid by us to the Promoters and Promoter Group, the
Directors, Associates, Key Management Personnel or Group Companies except in the normal course
of business and in compliance with the applicable law.
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BASIS OF ISSUE PRICE

The Issue Price of Rs. 75per Equity Share has been determined by the Company in consultation with
the BRLM on the basis of an assessment of market demand for the Equity Shares through the Book
Building Process and on the basis of the following qualitative and quantitative factors. The face value
of the Equity Shares of our Company is Rs.10/- each and the Issue Price is 7.1times of the face
Investors should also refer to the sections “Our Business”, “Risk Factorsand “Financial Statements
as Restated” on pages 121, 19 and 173, respectively of this Prospectus, to have an informed view
before making an investment decision.

QUALITATIVE FACTORS

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

Comprehensive range of product offering
Wide spread geographical reach

Distribution agreements with renowned brands
Strong dealer/distributor network

For further details, refer to heading “Our Competitive Strengths” under the chapter titled “Our
Business” beginning on page 121 of this Prospectus.

QUANTITATIVE FACTORS

The information presented below relating to the Company is based on the restated financial statements
of the Company for Financial Year 2014, 2015 and 2016 prepared in accordance with Indian GAAP.
Some of the quantitative factors, which form the basis for computing the price, are as follows:

1. Basic and Diluted Earnings per Share (EPS) as per Accounting Standard 20

Year ended EPS (Rs.) Weight
March 31, 2014 4.53 1
March 31, 2015 2.18 2
March 31, 2016 1.91 3
Weighted average 2.44
For the period ended September 30, 2016* 1.15
*Not annualised
Note:-

1. The earnings per share has been computed by dividing net profit as restated, attributable to
equity shareholders by restated weighted average number of equity shares outstanding during
the period / year. Restated weighted average number of equity shares has been computed as
per AS 20. The face value of each Equity Share is Rs. 10/-.

2. For the purpose of calculating the EPS above, the number of equity shares has been adjusted
for the following changes:-

Date of Allotment Particulars

Bonus Issue of 20,00,000 equity shares of face value of Rs. 10/- each fully paid

January 31, 2017 up in the ratio of 1 share for every 1 share held
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2. Price to Earnings (P/E) ratio in relation to Price Band of Rs. 71to Rs. 75per Equity Share of

Rs. 10 each fully paid up.

P/E Ratioon Cap PE Ratio on Floor

Particulars . :
Price Price

P/E ratio based on Basic EPS for FY 2015-16 39.27 37.17
P/E ratio based on Weighted Average EPS 30.78 29.14
*Industry P/E

Lowest 23.08
Highest 23.26
Average 15.45

**Industry Composite comprises of Redington India Limited and Compuage Infocom Limited.

3. Return on Net worth (RoONW)

Return on Net Worth (“RoNW?™) as per restated financial statements

Year ended RoNW (%) Weight
March 31, 2014 18.93 1
March 31, 2015 8.44 2
March 31, 2016 6.55 3
Weighted Average 9.24
For the period ended September 30, 2016* 4.29

*Not annualised

Note: The RONW has been computed by dividing net profit after tax as restated, by Net Worth as at
the end of the year/period excluding miscellaneous expenditure to the extent not written off.

4. Minimum Return on Total Net Worth post issue needed to maintain Pre Issue EPS for the

year ended March 31, 2016

Particulars In %))
At Floor Price 5.04
At Cap Price 4.88

5. Net Asset Value (NAV)

Particulars

Rs per share

Net Asset Value per Equity Share as of March 31, 2016 25.58
Net Asset Value per Equity Share as of September 30, 2016 26.72
Net Asset Value per Equity Share after the Issue 41.71
Issue Price per equity share 75.00

Net Asset Value per Equity Share has been calculated as net worth divided by number of equity

shares outstanding at the end of the period.

For the purpose of calculating the NAV above, the number of equity shares has been adjusted for the

following changes:-

Date of Allotment

Particulars

Bonus Issue of 20,00,000 equity shares of face value of Rs. 10/- each fully

January 31, 2017

paid up in the ratio of 1 share for every 1 share held

Issue Price per Equity Share will be determined on conclusion of the Book Building Process.

Comparison with other listed companies
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NAV  Face Total
(Per Valu Income (Rs.
Share) e in lakhs)

PE RONW
Ratio %

PAT (Rs
in lakhs)

Companies EPS

Creative
Peripherals
and 75 191 | 39.27 6.55 51.16 10 19,878.69 67.00
Distribution
Limited
Peer

Group*
Redington
India 109.15 473 | 23.08| 13.13% 35.99 2| 12,67,587.53 | 18,889.63
Limited
Compuage
Infocom 55,50 | 2.39* | 23.26 | 13.99% 85.28 2| 2,69,001.08 1,402.08
Limited

*Adjusted for split in face value
Notes:

1. Considering the nature and size of business of the Company, the peers are not strictly
comparable. However, above Companies have been included for broad comparison.

2. The figures for Creative Peripherals and Distribution Limited are based on the restated results
for the year ended March 31, 2016.

3. The figures for the peer group are based on standalone audited results for the respective year
ended March 31, 2016.

4. Current Market Price (CMP) is the closing prices of respective scripts as on February 21,
2017.

5. The Issue Price of Creative Peripherals and Distribution Limited is Rs. 75per Equity Share.
Creative Peripherals and Distribution Limited is a Book Built issue and price band for the
same shall be published 5 working days before opening of the Issue in English and Hindi
national newspapers and one regional newspaper with wide circulation.

For further details refer to the section titled “Risk Factors” beginning on page 19 and the financials of
the Company including profitability and return ratios, as set out in the section titled “Financial
Statements” beginning on page 173 of this Prospectus for a more informed view.
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STATEMENT OF POSSIBLE TAX BENEFITS

To,

The Board of Directors,

Creative Peripherals and Distribution Limited

B-215, Mandpeshwar Industrial Premises Co-op.Soc. Ltd,
Opp. MCF Club, Off S.V.P. Road,

Borivali (W), Mumbai- 400092

Maharashtra, India.

Dear Sirs,

Subject: Statement of Possible Special Tax Benefits available to Creative Peripherals and
Distribution Limited (the Company) and its shareholders prepared in accordance with the
requirements under Schedule VIII — Clause (V1) (L) of the SEBI (ICDR) Regulations, 2009 as
amended (the ‘Regulations’)

We hereby report that the enclosed annexure prepared by Creative Peripherals and Distribution
Limited, states the possible special tax benefits available to Creative Peripherals and Distribution
Limited and the shareholders of the Company under the Income Tax Act, 1961 (‘Act’), presently in
force in India. 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 derive the special tax benefits is dependent upon fulfilling such conditions,
which based on the business imperatives, the company may or may not choose to fulfil. The benefits
discussed in the enclosed Annexure cover only special tax benefits available to the Company and
shareholders do not cover any general tax benefits available to the Company Further , the preparation
of enclosed statement and the contents stated therein is the responsibility of the Company’s
management. We are informed that, this Statement is only intended to provide general information to
the investors and is neither designed nor intended to be a substitute for professional tax advice. In
view of the individual nature of the tax consequences and the changing tax laws, each investor is
advised to consult his or her own tax consultant with respect to the specific tax implications arising
out of their participation in the proposed initial public offering of equity shares (“the Offer”) by the
Company.

We do not express any opinion or provide any assurance as to whether:
a. The Company or its Equity Shareholders will continue to obtain these benefits in future; or

b. The conditions prescribed for availing the benefits have been / would be met with.

The contents of the enclosed statement are based on information, explanations and representations
obtained from the Company and on the basis of our understanding of the business activities and
operations of the Company. Our views are based on facts and assumptions indicated to us and the
existing provisions of tax law and its interpretations, which are subject to change or modification from
time to time by subsequent legislative, regulatory, administrative, or judicial decisions. Any such
changes, which could also be retrospective, could have an effect on the validity of our views stated
herein. We assume no obligation to update this statement on any events subsequent to its issue, which
may have a material effect on the discussions herein. This report including enclosed annexure are
intended solely for your information and for the inclusion in the Draft Prospectus/ Prospectus or any
other offer related material in connection with the proposed initial public offer of the Company and is
not to be used, referred to or distributed for any other purpose without our prior written consent.
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ForKhandelwal Prakash Murari Bhandari & Co.
Chartered Accountants
Firm Registration N0.102454W

Punit Soni
Partner
M No. 173087

Date: March 1,2017
Place: Mumbai
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ANNEXURE TO THE STATEMENT OF TAX BENEFITS

The information provided below sets out the possible special tax benefits available to the Company
and the Equity Shareholders under the Income Tax Act 1961 presently in force in India. It is not
exhaustive or comprehensive and is not intended to be a substitute for professional advice. Investors
are advised to consult their own tax consultant with respect to the tax implications of an investment in
the Equity Shares particularly in view of the fact that certain recently enacted legislation may not
have a direct legal precedent or may have a different interpretation on the benefits, which an investor
can avail.

YOU SHOULD CONSULT YOUR OWN TAX ADVISORS CONCERNING THE INDIAN
TAX IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND
DISPOSING OF EQUITY SHARES IN YOUR PARTICULAR SITUATION.

A. SPECIAL TAX BENEFITS TO THE COMPANY
The Company is not entitled to any special tax benefits under the Act
B. SPECIAL TAX BENEFITS TO THE SHAREHOLDER
The Shareholders of the Company are not entitled to any special tax benefits under the Act

Note:

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

2. The above statement covers only certain relevant direct tax law benefits and does not cover any
indirect tax law benefits or benefit under any other law.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein.
Our 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. We shall not be liable to any claims, liabilities or expenses relating to this assignment except
to the extent of fees agreed for this assignment, as finally judicially determined to have resulted
primarily from bad faith or intentional misconduct. We will not be liable to any other person in
respect of this statement.

Page 97 of 373



«

Creative Peripherals

SECTION IV - ABOUT THE COMPANY
OUR INDUSTRY

The information in this section includes extracts from publicly available information, data and
statistics and has been derived from various government publications and industry sources. Neither
we nor any other person connected with the Issue have verified this information. The data may have
been re-classified by us for the purposes of presentation. Industry sources and publications generally
state that the information contained therein has been obtained from sources generally believed to be
reliable, but that their accuracy, completeness and underlying assumptions are not guaranteed and
their reliability cannot be assured and, accordingly, investment decisions should not be based on such
information. You should read the entire Prospectus, including the information contained in the
sections titled “Risk Factors” and “Financial Statements” and related notes beginning on page 173
and 16 respectively of this Prospectus before deciding to invest in our Equity Shares.

INTRODUCTION TO ELECTRONIC PRODUCT INDUSTRY

The electronics market of India is one of the largest in the world and is anticipated to reach US$ 400
billion in 2022 from US$ 69.6 billion in 2012. The market is projected to grow at a compound annual
growth rate (CAGR) of 24.4 per cent during 2012-2020. Total production of electronics hardware
goods in India is estimated to reach US$ 104 billion by 2020. The communication and broadcasting
equipment segment constituted 31 per cent, which is the highest share of total production of electronic
goods in India in FY13, followed by consumer electronics at 23 per cent.

Electronic exports from India were expected to reach US$ 8.3 billion in FY13, a CAGR of 27.9 per
cent during FY07-12. Technological improvements and competitively cost effectiveness are main
drivers for demand of Indian electronics products abroad. The Government of India has set up
Electronic Hardware Technology Parks (EHTPs), Special Economic Zones (SEZs) and a brought
about a favourable climate for foreign direct investment (FDI). It has also increased liberalisation and
relaxed tariffs to promote growth in the sector. In addition, the government gave its green signal to the
Modified Special Incentive Package Scheme (MSIPS) under which the central government will be
offering up to US$ 1.7 billion in benefits to the electronics sector in next five years.

The growing customer base and the increased penetration in consumer durables segment have
provided enough scope for the growth of the Indian electronics sector. Also, digitisation of cable
could lead to increased broadband penetration in the country and open up new avenues for companies
in the electronics industry.

(Source: Indian Electronics Industry Analysis India Brand Equity Foundation, www.ibef.org)
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IT INDUSTRY COMPOSITION

GLOBAL IT INDUSTRY COMPOSITION

IT Service
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IT Hardware
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Gluhal IT « Smartphones
= Tablets
I“dustw « Metwork eguipment
* Printers & peripherals
Software
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Software

= Applications
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Telecommunications
Fixed worce

Fixed data

Wireless voice

Wireless data

Source: 1I0C

(Source: IT Industry outlook 2017, CompTIA Properties, www.comptia.org)

APPROACH TO ELECTRONIC PRODUCTS INDUSTRY ANALYSIS

Analysis of Information Technology industry needs to be approached at both macro and micro levels,
whether for domestic or global markets. Information Technology industry forms part of Service
Sector at a macro level. Hence, broad picture of Service Sector should be at preface while analysing
the Chemical Industry.

Service sector comprises various industries, which in turn, have numerous sub-classes or products.
One such major industry in the overall Service sector is Information Technology industry, which in
turn encompasses various components one of them being Electronic Products Industry.

Thus, Electronic Products Industry should be analysed in the light of Information Technology
industry at large. An appropriate view on Information Technology, then, calls for the overall economy
outlook, performance and expectations of Service Sector, position and outlook of Information
Technology and Electronic Products segment micro analysis.
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Approach tolnformation Technology Industry
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This Approach Note is developed by Pantomath Capital Advisors (P) Ltd (‘Pantomath’) and any
unauthorized reference or use of this Note, whether in the context of Electronic Products industry and
/ or any other industry, may entail legal consequences.

GLOBAL ECONOMIC ENVIRONMENT
INTRODUCTION

Since the Economic Survey and Budget were presented a year ago, the Indian economy has continued
to consolidate the gains achieved in restoring macro-economic stability. Inflation, the fiscal deficit,
and the current account deficit have all declined, rendering India a relative haven of macro stability in
these turbulent times. Economic growth appears to be recovering, albeit at varying speeds across
sectors.

At the same time, the upcoming Budget and 2016-17 (FY-2017) economic policy more broadly, will
have to contend with an unusually challenging and weak external environment. Although the major
international institutions are yet again predicting that global growth will increase from its current
subdued level, they assess that risks remain tilted to the downside. This uncertain and fragile outlook
will complicate the task of economic management for India.

The risks merit serious attention not least because major financial crises seem to be occurring more
frequently. The Latin American debt crisis of 1982, the Asian Financial crisis of the late 1990s, and
the Eastern European crisis of 2008 suggested that crises might be occurring once a decade. But then
the rapid succession of crises, starting with Global Financial Crisis of 2008 and proceeding to the
prolonged European crisis, the mini-crises of 2013, and the China provoked turbulence in 2015 all
hinted that the intervals between events are becoming shorter.

This hypothesis could be validated in the immediate future, since identifiable vulnerabilities exist in
at least three large emerging economies—China, Brazil, Saudi Arabia—at a time when underlying
growth and productivity developments in the advanced economies are soft. More flexible exchange
rates, however, could moderate full-blown eruptions into less disruptive but more prolonged volatility.
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One tail risk scenario that India must plan for is a major currency re-adjustment in Asia in the wake of
a similar adjustment in China; as such an event would spread deflation around the world. Another tail
risk scenario could unfold as a consequence of policy actions—say, capital controls taken to respond
to curb outflows from large emerging market countries, which would further moderate the growth
impulses emanating from them.

In either case, foreign demand is likely to be weak, forcing India—in the short run— to find and
activate domestic sources of demand to prevent the growth momentum from weakening. At the very
least, a tail risk event would require Indian monetary and fiscal policy not to add to the deflationary
impulses from abroad. The consolation would be that weaker oil and commodity prices would help
keep inflation and the twin deficits in check.

(Source-Economic Survey 2015-16-Volume I; www.indiabudget.nic.in)

GLOBAL ECONOMIC OVERVIEW

The global macroeconomic landscape is currently chartering a rough and uncertain terrain
characterized by weak growth of world output. The situation has been exacerbated by; (i) declining
prices of a number of commaodities, with reduction in crude oil prices being the most visible of them,
(ii) turbulent financial markets (more so equity markets), and (iii) volatile exchange rates. These
conditions reflect extreme risk-aversion behaviour of global investors, thus putting many, and in
particular, commodities exporting economies under considerable stress.

One important positive outcome in 2015 is the modest pickup in the growth of some of the advanced
economies. However, growth in emerging market and developing economies declined for the fifth
consecutive year. As a result, overall global economic activity remained subdued in 2015. In its latest
Update of the World Economic Outlook (WEO), published on 19 January 2016, the IMF projected
growth in the global economy to improve from 3.1 per cent in 2015, to 3.4 per cent in 2016 and
further to 3.6 per cent in 2017. Growth in advanced economies is projected at 2.1 per cent in 2016 and
to continue through 2017 at the same rate.

The slowdown and rebalancing of the Chinese economy, lower commodity prices, and strains in some
large Emerging Market and Developing economies (EMDE) are likely to continue to weigh on their
growth prospects in 2016-17. Assessments indicate that mixed inflation developments in the EMDEs
reflect the conflicting implications of weak domestic demand and lower commaodity prices versus
marked currency depreciations over the past year. The WEO update also indicated that India and the
rest of emerging Asia are bright spots, with some other countries facing strong headwinds from
China’s economic rebalancing and global manufacturing weakness. World trade volume growth
projections have been placed at 2.6 per cent and 3.4 per cent respectively for 2015 and 2016, which is
much lower than what was estimated earlier in WEO in October 2015.

(Source-Economic Survey 2015-16-Volume I1; www.indiabudget.nic.in)

GLOBAL OUTLOOK FOR GROWTH

One important positive outcome in 2015 was the modest pick-up in growth in some of the advanced
economies. It might be recalled that after falling in 2009 due to the 2008 global financial crisis,
growth in emerging and developing economies rebounded in 2010 and 2011. While advanced
economies also exhibited a recovery in 2010 thanks to the large stimuli, global growth continued to be
tepid relative to the average of the decade ending 2006, largely on account of the slowdown in
advanced economies. Spill over effects of the crisis may have been large, prolonged and bi-
directional, given that the global integration is far greater than in the prior decade. This has made the
task of projecting global economic outlook arduous. This uncertainty has led to the International
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Monetary Fund (IMF) revising the global growth outlook in its World Economic Outlook (WEOQ) four
times a year since 20009.

In its latest WEO Update, published on 19 January 2016, the IMF has projected growth in the global
economy to go up from 3.1 per cent in 2015 to 3.4 per cent in 2016 and further to 3.6 per cent in 2017,
slightly lower than the projection published in October 2015. Growth in advanced economies is
revised by 0.2 percentage points in 2016 to 2.1 per cent, to continue through 2017. Growth in the US
is expected to remain resilient owing to strengthening of the housing and labour markets. Growth in
the euro area is expected to increase due to stronger private consumption supported by lower oil
prices and easy financial conditions is expected to outweigh the weakening in net exports. Growth in
Japan is also expected to consolidate in 2016, on the back of fiscal support, lower oil prices,
accommodative financial conditions, and rising incomes.

Overall global economic activity remained subdued in 2015, as growth in emerging market and
developing economies (EMDE) declined for the fifth consecutive year and recovery in advanced
economies was modest. This is also attributable to the changing composition of the global economy
and relative point contributions to global growth. The fall in the contribution of the EMDEs is not
being made good by the advanced economies. A recent feature is that the Chinese economy is
gradually slowing down and is transitioning from investment demand to consumption demand and
from manufacturing to services. The concern over the spill overs of subdued global growth to other
economies through trade channels and weaker commodity prices is manifest in diminishing
confidence and increasing volatility in financial markets. In addition, a dual monetary policy-a
gradual tightening in monetary policy in the US in the backdrop of its resilient recovery and easy
monetary policy in several other major advanced economies has led to continued uncertainties and
poses challenges for the year ahead. In the case of EMDESs, growth remained subdued at 4 per cent in
2015, but is projected to increase to 4.3 per cent in 2016 and 4.7 per cent in 2017. The slowdown and
rebalancing of the Chinese economy, lower commodity prices, and strains in some large emerging
market economies will continue to weigh on growth prospects in 2016-17. Assessments indicate that
mixed inflation developments in EMDEs reflect the conflicting implications of weak domestic
demand and lower commodity prices versus marked currency depreciations over the past year.

The 19 January WEO Update also indicated that India and the rest of emerging Asia are bright spots,
albeit with some countries facing strong headwinds from China’s economic rebalancing and global
manufacturing weakness. The IMF’s growth forecast for India is 7.5 per cent in 2016 and 2017 and
this surpasses the projection of 6.3 per cent and 6.0 per cent respectively for China. The level of
global economic activity has a significant and direct bearing on the growth prospects of the emerging
economies through trade channels. As per the Update, world trade volume growth projections have
been placed at 3.4 per cent and 4.1 per cent respectively for 2016 and 2017 lower by 0.7 percentage
points to 0.5 percentage point respectively from WEO, October 2015. The World Bank’s Report on
Global Economic Prospects (January 2016) also estimated that India will grow by a robust 7.8 per
cent in 2016 and 7.9 per cent in the following two years. Compared to other major developing
countries, the report maintained that India is well positioned to withstand near-term headwinds and
volatility in global financial markets due to reduced external vulnerabilities, a strengthening domestic
business cycle, and a supportive policy environment.

(Source-Economic Survey 2015-16-Volume I1; www.indiabudget.nic.in)

THE INDIAN ECONOMY

The Indian economy has continued to consolidate the gains achieved in restoring macroeconomic
stability. A sense of this turnaround is illustrated by a cross-country comparison. In last year’s Survey,
we had constructed an overall index of macroeconomic vulnerability, which adds a country’s fiscal
deficit, current account deficit, and inflation. This index showed that in 2012 India was the most
vulnerable of the major emerging market countries. Subsequently, India has made the most dramatic
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strides in reducing its macro-vulnerability. Since 2013, its index has improved by 5.3 percentage
points compared with 0.7 percentage points for China, 0.4 percentage points for all countries in
India’s investment grade (BBB), and a deterioration of 1.9 percentage points in the case of Brazil
(Figure 2).

Figure 2. Tmprovement in Macro-Economic Resilience, 2013-2016 Figure 3, Rational Investor Ratings Index, 2012-16
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Source: INF WEOQ, October 2015 and January 2016 update.
= BBB is the classification of countries as per Fitch ratings agency in which India falls. Source: INE WEO, October 2013 and January 2016 update.

If macro-economic stability is one key element of assessing a country’s attractiveness to investors, its
growth rate is another. In last year’s Survey we had constructed a simple Rational Investor Ratings
Index (RIRI) which combined two elements, growth serving as a gauge for rewards and the macro-
economic vulnerability index proxying for risks. The RIRI is depicted in Figure 3; higher levels
indicate better performance. As can be seen, India performs well not only in terms of the change of
the index but also in terms of the level, which compares favourably to its peers in the BBB investment
grade and even its “betters” in the A gradel. As an investment proposition, India stands out
internationally.

(Source-Economic Survey 2015-16-Volume |,www.indiabudget.nic.in)

REVIEW OF MAJOR DEVELOPMENTS IN INDIAN ECONOMY

In the Advance Estimates of GDP that the Central Statistics Office (CSO) released recently, the
growth rate of GDP at constant market prices is projected to increase to 7.6 per cent in 2015-16 from
7.2 per cent in 2014-15, mainly because private final consumption expenditure has accelerated.
Similarly, the growth rate of GVA for 2015-16 is estimated at 7.3 per cent vis-a-vis 7.1 per cent in
2014-15. Although agriculture is likely to register low growth for the second year in a row on account
of weak monsoons, it has performed better than last year. Industry has shown significant improvement
primarily on account of the surprising acceleration in manufacturing (9.5 per cent vis-a-vis 5.5 per
cent in 2014-15). Meanwhile, services continue to expand rapidly.

e Even as real growth has been accelerating, nominal growth has been falling, to historically
low levels, an unusual trend highlighted in the Mid-Year Economic Analysis (MYEA), 2015-
16.

e According to the Advance Estimates, nominal GDP (GVA) is likely to increase by just 8.6
(6.8) per cent in 2015-16.

¢ In nominal terms, construction is expected to stagnate, while even the dynamic sectors of
trade and finance are projected to grow by only 7 to 7 3/4 percent.

e Inflation remains under control The CPI-New Series inflation has fluctuated around 51/2
percent, while measures of underlying trends—core inflation, rural wage growth and
minimum support price increases—have similarly remained muted. Meanwhile, the WPI has
been in negative territory since November 2014, the result of the large falls in international
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commodity prices, especially oil. As low inflation has taken hold and confidence in price
stability has improved, gold imports have largely stabilized, notwithstanding the end of a
period of import controls

o Similarly, the external position appears robust. The current account deficit has declined and is
at comfortable levels; foreign exchange reserves have risen to US$351.5 billion in early
February 2016, and are well above standard norms for reserve adequacy; net FDI inflows
have grown from US$21.9 billion in April-December 2014-15 to US$27.7 billion in the same
period of 2015-16; and the nominal value of the rupee, measured against a basket of
currencies, has been steady. India was consequently well-positioned to absorb the volatility
from the U.S. Federal Reserve actions to normalize monetary policy that occurred in
December 2015. Although the rupee has declined against the dollar, it has strengthened
against the currencies of its other trading partners.

e The fiscal sector registered three striking successes: on-going fiscal consolidation, improved
indirect tax collection efficiency; and an improvement in the quality of spending at all levels
of government.

o Government tax revenues are expected to be higher than budgeted levels. Direct taxes grew
by 10.7 per cent in the first 9 months (9M) of 2015-16. Indirect taxes were also buoyant. In
part, this reflected excise taxes on diesel and petrol and an increase in the Swachh Bharat
cess. The central excise duty collection from petroleum products during April to December
2015-16 recorded a growth of 90.5 per cent and stood at Rs.1.3 lakh crore as against Rs. 0.7
lakh crore in the same period last year. Tax performance also reflected an improvement in tax
administration because revenues increased even after stripping out the additional revenue
measures (ARMs). Indirect tax revenues grew by 10.7 per cent (without ARMSs) and 34.2 per
cent (with ARMS).

e The main findings are that a welcome shift in the quality of spending has occurred from
revenue to investment, and towards social sectors. Aggregate public investment has increased
by about 0.6 per cent of GDP in the first 8 months of this fiscal year, with contributions from
both the Centre (54 per cent) and states (46 per cent).

(Source - Economic Survey 2015-16-Volume I, www.indiabudget.nic.in)

DEVELOPMENTS IN THE CAPITAL MARKET

PRIMARY MARKET

In 2015-16 (April-December), resource mobilization through the public and right issues has surged
rapidly as compared to the last financial year. During 2015-16 (April- December), 71 companies have
accessed the capital market and raised Rs.51,311 crore, compared to Rs.11,581 crore raised through
61 issues during the corresponding period of 2014-15.

The small and medium enterprises (SME) platform of the stock exchange is intended for small and
medium sized companies with high growth potential, whose post issue paid-up capital is less than or
equal to Rs. 25 crore. During 2015-16 (April- December), 32 companies were listed on the SME
platform, raising a total amount of Rs.278 crore as compared to Rs.229 crore raised through 28 issues
in the corresponding period of 2014-15.

Resources mobilized by mutual funds during April-December 2015 also increased substantially to
Rs.1,61,696 crore from Rs.87,942 crore mobilized during the same period of the previous year.

SECONDARY MARKET
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During 2015-16 so far, the Indiansecurities market has remained subdued(Figure 3.9). The Bombay
Stock Exchange(BSE) Sensex declined by 8.5 per cent (upto 5 January 2016) over end-March
2015,mainly on account of turmoil in global equity markets in August 2015 following slowdown in
China and its currency devaluation and slump in stocks. On 4 January 2016, weak Chinese
manufacturing data again led to a global sell-off which caused the BSE Sensex also to decline by 538
points (2.1 per cent).The downward trend in the Indian stock market was also guided by mixed
corporate earnings for Q1 and Q2 of 2015- 16, FPIs’ concern over minimum alternative tax (MAT),
weakening of the rupee against the US dollar, investor concern over delay in passage of the Goods
and Services Tax (GST) Bill, uncertainty over interest rate hike by US Fed and selling by FPIs.
However, the Indian equity market has been relatively resilient during this period compared to the
other major EMEs. The Indian stock market withstood the US Fed increase in interest rates in
December 2015.

Figure 3.9: Movement in BSE Sensex and Nifity S0
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(Source-Economic Survey 2015-16-Volume Il,www.indiabudget.nic.in)

INDUSTRIAL PERFORMANCE

The Index of Industrial Production (IIP) which provides quick estimates of the performance of key
industrial sectors has started showing upward momentum (Figure 6.1). As per IIP, the industrial sector
broadly comprising mining, manufacturing and electricity attained 3.1 per cent growth during April-
December 2015-16 as compared to 2.6 per cent during the same period of 2014- 15 due to the higher
growth in mining and manufacturing sectors (Table 6.1). The mining, manufacturing and electricity
sectors grew by 2.3 per cent, 3.1 per cent, and 4.5 per cent respectively during April-December 2015-
16. The mining sector growth was mainly on account of higher coal production. The manufacturing
sector was propelled by the higher production by the industry groups like furniture; wearing apparel,
dressing and dyeing of fur; motor vehicles, trailers & semitrailers; chemicals and chemical products;
refined petroleum products & nuclear fuel; and wood & products of wood. The growth in electricity is
mainly contributed by higher growth in generation of thermal and nuclear sector.

In terms of use based classification, consumer durable goods have witnessed a remarkable growth at
12.4 per cent during April-December 2015-16. Basic goods and capital goods have registered 3.4 per
cent and 1.7 per cent growth with intermediate goods by 1.9 per cent (Table 6.1).

The eight core infrastructure supportive industries, coal, crude oil, natural gas, refinery products,
fertilizers, steel, cement and electricity that have a total weight of nearly 38 per cent in the IIP,
registered a cumulative growth of 1.9 per cent during April-December 2015-16 as compared to 5.7 per
cent during April-December 2014-15. Month-wise performance of the eight core sectors shows that
the production of coal and fertilizers have increased substantially, while that of crude oil, natural gas
and steel have mostly been negative. Refinery products, cement and electricity have attained moderate
growth. Clearances for coal projects have facilitated production of coal. Crude oil and natural gas
production declined because of a fall in production by Oil and Natural Gas Corporation (ONGC), Qil
India Limited (OIL) and also private/joint venture (JV) companies in different months. In electricity
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generation, while the thermal and nuclear sectors have registered higher growth, the hydro sector has
not performed well.

Table 6.1: ITP-based Growth Rates of Broad Sectors/ Use-based Classification (in per cent)
Weight 2013-14 2014-15 2014-15 2015-16
Q1 @ Q3 Apr Q1 Q2 Q3 Apr
Dec. Dec.

General 100.00 -01 28 453 13 20 26 33 48 15 31
Sectoral
Mining 1416 -08 15 30 0.3 21 18 04 31 33 23
Manufacturing 75.53 -08 23 39 04 11 Ll 8 37 47 09 31
Electricity 1032 6.1 84 113 94 94 100 23 68 44 45
Use Based
Basic goods 4568 21 70 87 70 83 80 47 44 13 EX
Capital goods 883 -36 64 136 -05 32 51 20 134 -100 17
Intermediate goods ~ 15.69 31 17 31 16 08 18 16 22 19 19
Consumer goods 29381 -28 -34 32 54 64 49 25 27 68 40
Consumer durables 846 -122 -126 93 -155 209  -152 37 119 234 124
Consumer non- 2135 48 28 14 23 32 23 17 30 -16 -1.0
durables
Source: C30Q

Figure 6.1 depicts three months moving average month-on-month (M-0-M) growth of the IIP,
manufacturing and eight core industries. The growth in industrial production, manufacturing sector
and the eight core sectors started picking up again in December 2015. It is expected that the uptick in
growth rate will be maintained due to revival in manufacturing production.

While the overall IIP has shown recovery, there is variation in the performance of some of the major
industries during April-December 2015. While some sectors like electricity, coal, fertilizers, cement
and passenger cars have shown positive growth, sectors like steel and aluminium have shown negative
growth during April-December 2015.

(Source-Economic Survey 2015-16-Volume-I1,www.indiabudget.nic.in)

MICRO SMALL AND MEDIUM ENTERPRISES SECTOR

With 3.6 Crore units spread across the country, that employ 8.05 crore people, Micro, Small and
Medium Enterprises (MSME) have a contribution of 37.5 per cent to the country’s GDP. The sector
has huge potential for helping address structural problems like unemployment, regional imbalances,
unequal distribution of national income and wealth across the country. Due to comparatively low
capital costs and their forward-backward linkages with other sectors, MSMEs will play a crucial role
in the success of the Make in India initiative.

Realizing the importance of the MSME sector, the government has undertaken a number of
schemes/programmes like the Prime Minister’s Employment Generation Programme (PMEGP),
Credit Guarantee Trust Fund for Micro and Small Enterprises (CGTMSE), Credit Linked Capital
Subsidy Scheme (CLCSS) for Technology Up gradation, Scheme of Fund for Regeneration of
Traditional Industries (SFURTI), and Micro and Small Enterprises- Cluster Development Programme
(MSECDP) for the establishment of new enterprises and development of existing ones. Some of the
new initiatives undertaken by the government for the promotion and development of MSMEs, are as
follows:

¢ Udyog Aadhar Memorandum (UAM): The UAM scheme, which was notified in September
2015 under section 8 of the MSME Development Act 2006, is a path-breaking step to
promote ease of doing business for MSMEs. Under the scheme, MSME entrepreneurs just
need to file an online entrepreneurs’ memorandum to instantly get a unique Udyog Aadhaar
Number (UAN). The information sought is on self-certification basis and no supporting
documents are required. This marks a significant improvement over the earlier complex and
cumbersome procedure.
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¢ Employment Exchange for Industries: To facilitate match making between prospective job
seekers and employers an employment exchange for industries was launched on June 15,
2015 in line with Digital India. More than 3.42 lakh job seekers have been registered on the
portal as on December 30, 2015.

¢ Framework for Revival and Rehabilitation of MSMEs: Under this framework, which was
notified in May 2015, banks have to constitute a Committee for Distressed MSME enterprises
at zonal or district level to prepare a Corrective Action Plan (CAP) for these units.

e A scheme for Promoting Innovation and Rural Entrepreneurs (ASPIRE): ASPIRE was
launched on March 16, 2015 with the objective of setting up a network of technology centres
and incubation centres to accelerate entrepreneurship and promote start-ups for innovation
and entrepreneurship in rural and agriculture based industry.

In addition, the government intends to provide more credit to MSME sectors, especially in the rural
areas, focusing on skill development, encouraging entrepreneurial activities with optimistic mind set
among rural youth and creating job opportunities among rural women, for high, inclusive and
sustained industrial growth.

(Source - Economic Survey 2015-16-Volume Il,www.indiabudget.nic.in)

OUTLOOK FOR GROWTH

Real GDP growth for 2015-16 is expected to be in the 7 to 7% range, reflecting various and largely
offsetting developments on the demand and supply sides of the Indian economy. Before analysing
these factors, however, it is important to step back and note one important point. India’s long-run
potential GDP growth is substantial, about 8-10 percent. But its actual growth in the short run will
also depend upon global growth and demand. After all, India’s exports of manufactured goods and
services now constitute about 18 percent of GDP, up from about 11 percent a decade ago.

Reflecting India’s growing globalization, the correlation between India’s growth rate and that of the
world has risen sharply to reasonably high levels. For the period 1991-2002 this correlation was 0.2.
Since then, the correlation has doubled to 0.42. In other words, a 1 percentage point decrease in the
world growth rate is now associated with a 0.42 percentage point decrease in Indian growth rates.

Accordingly, if the world economy remains weak, India’s growth will face considerable headwinds.
For example, if the world continues to grow at close to 3 percent over the next few years rather than
returning to the buoyant 4-4% per cent recorded during 2003-2011, India’s medium-term growth
trajectory could well remain closer to 7-7% per cent, notwithstanding the government’s reform
initiatives, rather than rise to the 8-10 per cent that its long-run potential suggests. In other words, in
the current global environment, there needs to be a recalibration of growth expectations and
consequently of the standards of assessment.

Turning to the outlook for 2016-17, we need to examine each of the components of aggregate
demand: exports, consumption, private investment and government.

e To measure the demand for India’s exports, we calculate a proxy-weighted average GDP
growth rate of India’s export partners. The weights are the shares of partner countries in
India’s exports of goods and services. We find that this proxy for export demand growth
declined from 3.0 percent in 2014 to 2.7 per cent in 2015, which helps explain the
deceleration in India’s non-oil exports, although the severity of the slowdown—in fact, a
decline in export volume—went beyond adverse external developments. Current projections
by the IMF indicate that trading partner growth this demand will improve marginally this year
to about 2.8 percent. But the considerable downside risks suggest that it would be prudent not
to count on a big contribution to GDP growth from improving export performance.
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e On the domestic side, two factors could boost consumption. If and to the extent that the
Seventh Pay Commission (7th PC) is implemented, increased spending from higher wages
and allowances of government workers will start flowing through the economy. If, in
addition, the monsoon returns to normal, agricultural incomes will improve, with attendant
gains for rural consumption, which over the past two years of weak rains has remained
depressed.

e Against this, the disappearance of much of last year’s oil windfall would work to reduce
consumption growth. Current prospects suggest that oil prices (Indian crude basket) might
average US$ 35 per barrel next fiscal year compared with US$ 45 per barrel in 2015-16. The
resulting income gain would amount roughly equivalent to 1 percentage point of GDP —an 18
per cent price decline times a share of net oil imports in GDP of 6 percent. But this would be
half the size of last year’s gain, so consumption growth would slow on this account next year.

e According to analysis done by Credit Suisse, (non-financial) corporate sector profitability has
remained weak, falling by 1 percent in the year to December 2015.This decline reflected a
sharp deterioration in the financial health of the metals—primarily steel—companies, which
have now joined the ranks of companies under severe financial stress. As a result, the
proportion of corporate debt owed by stressed companies, defined as those whose earnings are
insufficient to cover their interest obligations, has increased to 41 percent in December 2015,
compared to 35 percent in December 2014.3 In response to this stress, companies have once
again been compelled to curb their capital expenditures substantially.

e Finally, the path for fiscal consolidation will determine the demand for domestic output from
government. The magnitude of the drag on demand and output will be largely equal to the
size of consolidation, assuming a multiplier of about 1.

e There are three significant downside risks. Turmoil in the global economy could worsen the
outlook for exports and tighter financial conditions significantly. Second, if contrary to
expectations oil prices rise more than anticipated, this would increase the drag from
consumption, both directly, and owing to reduced prospects for monetary easing. Finally, the
most serious risk is a combination of the above two factors. This could arise if oil markets are
dominated by supply-related factors such as agreements to restrict output by the major
producers.

e The one significant upside possibility is a good monsoon. This would increase rural
consumption and, to the extent that it dampens price pressures, open up further space for
monetary easing.

e Putting these factors together, we expect real GDP growth to be in the 7 to 7 ** per cent
range, with downside risks because of on-going developments in the world economy. The
wider range in the forecast this time reflects the range of possibilities for exogenous
developments, from a rebound in agriculture to a full-fledged international crisis; it also
reflects uncertainty arising from the divergence between growth in nominal and real
aggregates of economic activity.

(Source - Economic Survey 2015-16-Volume I,www.indiabudget.nic.in)

INDIA’S INCREASING IMPORTANCE TO GLOBAL GROWTH

Despite global headwinds and a truant monsoon, India registered robust growth of 7.2 per cent in
2014-15 and 7.6 per cent in 2015-16, thus becoming the fastest growing major economy in the world.
As per the estimates of the International Monetary Fund (IMF), global growth averaged 3.1 per cent
in 2015, declining from 3.4 per cent registered in 2014. While growth in advanced economies has
improved modestly since 2013, the emerging economies have witnessed a consistently declining trend
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in growth rate since 2010. It is against this background that the recent Indian growth story appears
particularly bright.

India has made striking progress in its contribution to the global growth of Gross Domestic Product
(GDP) in Purchasing Power Parity (PPP) terms. PPP represents the number of units of a country's
currency required to purchase the same amount of goods and services in the domestic market as the
US dollar would purchase in the United States, thus adjusting for purchasing power differentials
between currencies in relevant markets. India’s contribution to global growth in PPP terms increased
from an average of 8.3 per cent during the period 2001 to 2007 to 14.4 per cent in 2014. During the
1990s, the US’s contribution to the global GDP growth in PPP terms was, on an average, around 16
percentage points higher than India’s. The picture changed dramatically in 2013 and 2014 when
India’s contribution was higher than that of the US by 2.2 and 2.7 percentage points respectively.
During 1991-2014, low growth in Japan (0.9 per cent annually) resulted in its low contribution (1.5
per cent) to global growth. India and China constitute 42.5 per cent and 53.2 per cent respectively of
the total PPP measure of the lower-middle income countries and upper-middle income countries; and
hence those country groups largely reflect India’s and China’s patterns.

The global economy—in particular the global growth powerhouse, China—is rebalancing, leading to
an increasing role for India. After the onset of the multiple crises in different parts of the world,
India’s contribution has become much more valuable to the global economy.

India’s share in world GDP has increased from an average of 4.8 per cent during 2001-07 to 6.1 per
cent during 2008-13 and further to an average of 7.0 per cent during 2014 to 2015 in current PPP
terms (IMF). India’s resilience and current levels of reasonably strong growth should, thus, be
appreciated in the light of its increasing contribution to global growth.

(Source - Economic Survey 2015-16-Volume I1l,www.indiabudget.nic.in)

GLOBAL IT INDUSTRY

The global IT industry surpassed $3.4 trillion in 2016, according to the research consultancy IDC. If
growth expectations materialize, the industry will push past the $3.5 trillion mark in the year ahead
(1Source: IDC). The vast majority of IT spending stems from purchases made by business or
enterprises, with a small portion coming from household spending. With the increasing blurring of
work and personal life, especially in the small business space, along with the BYOD phenomenon, it
is difficult to classify certain types of technology purchases as being solely business or solely
consumer. The U.S. market represents 28 percent of the worldwide total, or slightly over $1 trillion.
The next largest market is the Asia-Pacific region, which encompasses Japan, China, Australia, India,
and surrounding countries. The share of the Asia-Pacific region has increasingly accounted for a
larger share of the global IT pie. This has mostly come at the expense of a Western Europe market
growing at a slower rate and thereby reducing its proportional share over time.
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(Source: IT Industry outlook 2017, CompTIA Properties, www.comptia.org)

Breaking the IT market down into its core IT components, the hardware, software and services
categories account for 59 percent of the global total. The fourth element, telecom services, accounts
for the remaining 41 percent. The allocation of spending tends to vary from country to country. Some
markets may be relatively immature in the traditional categories of computers and software, and yet
relatively advanced in the areas of mobility and wireless communication.

The U.S. market features a large installed base of hardware, software and services. Not that telecom
services are unimportant in the United States, but rather the spending on the aforementioned
categories is much higher relative to the global benchmark. In the U.S. market, IT services and
software capture larger shares compared to the global market: 25 percent vs. 19 percent and 21
percent vs. 13 percent, respectively.

When analyzing the IT market, it is worth noting that other sectors are steadily incorporating more
information technology elements into their products and services, blurring the lines between the IT
sector and other industries. In some sectors, the use of technology has become so prevalent that terms
such as FinTech, EdTech, AdTech and FarmTech have emerged.

(Source: IT Industry outlook 2017, CompTIA Properties, www.comptia.org)

DIGGING INTO THE 2017 FORECAST

Top-level industry forecasts set the stage for an examination of the underlying factors contributing to
growth. At a category level, IT industry executives are most bullish on IT services. A trend that began
many years ago, the everything as-a-service phenomena has maintained its momentum. While certain
facets of technology are becoming easier to manage, the overall complexity of managing technology
ecosystems often exceeds the capabilities of many customer segments, especially small businesses.
With traditional managed services providers embracing new opportunities in areas such as managed
security, data, and 10T, hitting the upside of the forecast is not unrealistic.

Straddling the hardware, software, IT services, and telecom categories is cloud computing.
Expectations are high for another year of robust growth for cloud applications and cloud
infrastructure. This sentiment is corroborated by other CompTIA research of end users and channel
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partners. Customer demand for laaS and SaaS cloud components will accelerate as they pursue digital
business strategies.

Another category well positioned for upside potential is the umbrella category of security. This
category is no longer narrowly defined in the traditional sense of firewalls or antivirus, but rather, a
broad suite of tools and safeguards designed to combat the ever-expanding universe of security
threats. Similar to cloud, expectations are already high for security so it is notable that 43 percent of
IT industry executives believe there is the potential for the security category to outperform in the year
ahead.

Relatedly, the broad category of software can be difficult to assess. Because software is now woven
into the fabric of every device, system, or service, it can be challenging to identify where the software
category ends and other categories begin. There will undoubtedly be software gazelles that generate
growth rates well into double digits. However, there are also offsetting factors. Customers
increasingly have a range of options to meet their software needs, including open-source solutions,
lower-cost alternatives to traditional enterprise applications, freemium solutions, and building block-
like AP1 components that allow users to stitch together their own custom solutions.

For hardware, industry executives expect another year of status quo growth. Because PCs and mobile
devices account for about half of the revenue generated in the hardware category, any softness in
these segments will limit growth upside. As a reminder, this is a revenue forecast, so even if the
number of units sold increases, if prices fall at a faster rate, revenue will be negatively affected.

2017 IT INDUSTRY GROWTH FORECAST DETAILS
7.0 7
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(Source: IT Industry outlook 2017, CompTIA Properties, www.comptia.org)

According to IT industry executives, the factors most likely to contribute to reaching the upside of the
forecasts include reaching new customer segments, a pick-up in business from existing customers, and
successfully launching and selling new product lines.

Additionally, consultative sales and new approaches to customer engagement will be key. With a
number of emerging product categories transitioning from the early adopter phase to a more
mainstream adopter phase, tech companies must be acutely aware of the critical need to align
technology solutions with business objectives. CompTIA’s research into the small and medium-size
business market reveals a range of perceived shortcomings in the return on investment of technology
expenditures. Somewhat paradoxically, 4 in 10 SMBs indicate they believe their level of spending on
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technology is too low. The takeaway: there is work to be done to bridge the disconnects between
technology providers and users.

(Source: IT Industry outlook 2017, CompTIA Properties, www.comptia.org)

DEFINING AND SIZING THE IT CHANNEL

Every industry sector has a mechanism to get products and services to their customers’ hands. While
some producers or manufacturers of goods sell direct to customers, most rely on intermediaries, or
indirect channels, that can more efficiently or effectively deliver products and services to customers.
Automotive manufactures rely on dealerships, pharmaceutical companies on drugstores, insurance
firms on agents, and so on.

In the technology sector, this mechanism is referred to as the IT channel. The creators of a product —
typically a  technology vendor or OEM - may find it advantageous.

Distribastor
S Retailer

to work with intermediaries, such as a distributor or value added reseller (VAR), to get its products to
market

Among those outside the IT industry, it is not uncommon to wonder why vendors do not simply sell
directly to customers. In some cases, vendors do sell directly to customers. A small software vendor
may sell direct to customers via the software-as-a-service model. Or, a hardware vendor may sell a
large order of servers for a datacenter directly to an enterprise level customer. In many cases, though,
vendors see value in working through their channel partners. Estimates suggest upwards of two-thirds
of core IT products, representing an estimated $200 billion-plus, flow through or are influenced by
indirect sales channel.

(Source: IT Industry outlook 2017, CompTIA Properties, www.comptia.org)

INDIAN INFORMATION TECHNOLOGY INDUSTRY
Introduction

India is the world's largest sourcing destination for the information technology (IT) industry,
accounting for approximately 67 per cent of the US$ 124-130 billion market. The industry employs
about 10 million workforces. More importantly, the industry has led the economic transformation of
the country and altered the perception of India in the global economy. India's cost competitiveness in
providing IT services, which is approximately 3-4 times cheaper than the US, continues to be the
mainstay of its Unique Selling Proposition (USP) in the global sourcing market. However, India is
also gaining prominence in terms of intellectual capital with several global IT firms setting up their
innovation centres in India.

The IT industry has also created significant demand in the Indian education sector, especially for
engineering and computer science. The Indian IT and ITeS industry is divided into four major
segments — IT services, Business Process Management (BPM), software products and engineering
services, and hardware.
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The IT-BPM sector which is currently valued at US$ 143 billion is expected to grow at a Compound
Annual Growth Rate (CAGR) of 8.3 per cent year-on-year to US$ 143 billion for 2015-16. The sector
is expected to contribute 9.5 per cent of India’s Gross Domestic Product (GDP) and more than 45 per
cent in total services export in 2015-16.

Market Size

The Indian IT sector is expected to grow at a rate of 12-14 per cent for FY2016-17 in constant
currency terms. The sector is also expected triple its current annual revenue to reach US$ 350 billion
by FY 2025#.

India ranks third among global start-up ecosystems with more than 4,200 start-ups##.

India’s internet economy is expected to touch Rs 10 trillion (US$ 146.72 billion) by 2018, accounting
for 5 per cent of the country’s GDP###. India’s internet user base reached over 400 million by May
2016, the third largest in the world, while the number of social media users grew to 143 million by
April 2015 and smartphones grew to 160 million.

Public cloud services revenue in India is expected to reach US$ 1.26 billion in 2016, growing by 30.4
per cent year-on-year (y-0-y)*. The public cloud market alone in the country was estimated to treble
to US$ 1.9 billion by 2018 from US$ 638 million in 2014”. Increased penetration of internet
(including in rural areas) and rapid emergence of e-commerce are the main drivers for continued
growth of data centre co-location and hosting market in India. The Indian Healthcare Information
Technology (IT) market is valued at US$ 1 billion currently and is expected to grow 1.5 times by
2020"\. India's business to business (B2B) e-commerce market is expected to reach US$ 700 billion
by 2020 whereas the business to consumer (B2C) e-commerce market is expected to reach US$ 102
billion by 2020\,

Investment

Indian IT's core competencies and strengths have attracted significant investments from major
countries. The computer software and hardware sector in India attracted cumulative Foreign Direct
Investment (FDI) inflows worth US$ 21.02 billion between April 2000 and March 2016, according to
data released by the Department of Industrial Policy and Promotion (DIPP).

Indian start-ups are estimated to have raised US$ 1.4 billion across 307 deals in quarter ending March
2016. Most large technology companies looking to expand have so far focused primarily on bigger
enterprises, but a report from market research firm Zinnov highlighted that the small and medium
businesses will present a lucrative opportunity worth US$ 11.6 billion in 2015, which is expected to
grow to US$ 25.8 billion in 2020. Moreover, India has nearly 51 million such businesses of which 12
million have a high degree of technology influence and are looking to adopt newer IT products, as per
the report.

Some of the major developments in the Indian IT and ITeS sector are as follows:

e Druva Incorporation, a data protection firm, has received US$ 51 million in a funding round led by
its existing investor Sequoia Capital India along with new investor EDBI which is the investment
arm of the Singapore Economic Development Board (EDB).

o Google, the American technology giant, has launched a new Wi-Fi platform called Google station,
under which the company will install Wi-Fi hot spots in places frequented by a large number of
people like malls, cafes, universities.

o Reliance Industries Ltd (RIL) plans to set up entrepreneurship hubs in key cities and towns, and an
Rs 5,000 crore (US$ 748 million) fund, under the name of Jio Digital India Startup Fund, to invest
in technology based startups.
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Gurgaon-based digital wallet start-up MobiKwik, which is owned and operated by One MobiKwik
Systems Private Limited, has raised US$ 40 million from Nasdaqg-listed firm Netl, a South African
payments technology company.

Orange Business Services, the business services arm of Orange Group, has launched a state data
centre for Himachal Pradesh government, which will be the first data centre in India to be designed
using 'green’ data centre concepts that minimise power requirements and increase power utilisation
efficiency.

PurpleTalk Inc, a US based mobile solutions company, has invested US$ 1 million in Nukkad
Shops, a Hyderabad based uber-local commerce platform that helps neighbourhood retail stores
take their businesses online through a mobile app.

Kart Rocket, a Delhi based e-commerce enabler has completed its US$ 8 million funding round by
raising US$ 2 million from a Japanese investor, which will be used to enhance Kraftly, a mobile-
first online-to-offline marketplace targeting small sellers, individuals and home-based
entrepreneurs in India in product categories such as apparel and accessories.

Government Initiatives

Some of the major initiatives taken by the government to promote IT and ITeS sector in India are as
follows:

Mr Ravi Shakar Prasad, Minister of Communication and Information Technology, announced plan
to increase the number of common service centres or e-Seva centres to 250,000 from 150,000
currently to enable village level entrepreneurs to interact with national experts for guidance,
besides serving as a e-services distribution point.

The Government of Telangana has signed an agreement with network solutions giant Cisco
Systems Incorporation, to cooperate on a host of technology initiatives, including Smart Cities,
Internet of Things, cyber security, education digitisation of monuments.

The Railway Ministry plans to give a digital push to the India Railways by introducing bar-coded
tickets, Global Positioning System (GPS) based information systems inside coaches, integration of
all facilities dealing with ticketing issues, Wi-Fi facilities at the stations, super-fast long-route train
service for unreserved passengers among other developments, which will help to increase the
passenger traffic.

The Pune Smart City Development Corporation (PSCDCL) has signed a memorandum of
understanding (MOU) with the European Business and Technology Centre (EBTC), which will
allow it to gain access to real-time knowledge of technologies, solutions and best practices from
Europe.

The e-Tourist Visa (e-TV) scheme has been extended to 37 more countries thereby taking the total
count of countries under the scheme to 150 countries.

Department of Electronics & Information Technology and M/s Canbank Venture Capital Fund Ltd
plan to launch an Electronics Development Fund (EDF), which will be a 'Fund of Funds' to invest
in 'Daughter Funds' which would provide risk capital to companies developing new technologies in
the area of electronics, nano-electronics and Information Technology (IT).

The Human Resource Development (HRD) Ministry has entered into a partnership with private
companies, including Tata Motors Ltd, Tata Consultancy Services Ltd and real-estate firm
Hubtown Ltd, to open three Indian Institutes of Information Technology (111Ts), through public-
private partnership (PPP), at Nagpur, Ranchi and Pune.

Government of India is planning to develop five incubation centres for 'Internet of Things' (10T)
start-ups, as a part of Prime Minister Mr Narendra Modi's Digital India and Startup India
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campaign, with at least two centres to be set up in rural areas to develop solutions for smart
agriculture.

Road Ahead

India is the topmost offshoring destination for IT companies across the world. Having proven its
capabilities in delivering both on-shore and off-shore services to global clients, emerging technologies
now offer an entire new gamut of opportunities for top IT firms in India. Social, Mobility, Analytics
and Cloud (SMAC) are collectively expected to offer a US$ 1 trillion opportunity. Cloud represents
the largest opportunity under SMAC, increasing at a CAGR of approximately 30 per cent to around
US$ 650-700 billion by 2020. The social media is the second most lucrative segment for IT firms,
offering a US$ 250 billion market opportunity by 2020. The Indian e-commerce segment is US$ 12
billion in size and is witnessing strong growth and thereby offers another attractive avenue for IT
companies to develop products and services to cater to the high growth consumer segment.

Exchange Rate Used: INR 1 = US$ 0.0149 as on September 29, 2016
(Source: IT and ITeS Report November 2016 - India Brand Equity Foundation www.ibef.org)
INDIAN ELECTRONICS MARKET: STATISTICAL OVERVIEW
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INDIAN ELECTRONICS SECTOR SEGMENTATION
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NOTABLE TRENDS IN THE ELECTRONICS SECTOR

Consumer electronics

Increased presence of organised retail and affordability due to technological advancement. Expansion
into new segments such as HDTVs, tablets and smart phones. Under Union Budget FY17,
government exempted parts & components, subparts for manufacturing of routers, broadband
modems, set-top boxes for internet & TV, CCTV camera/IP camera, lithium-ion battery except
mobile handsets from the purview of BCD, CVD, SAD duties.

Industrial electronics

Application of state-of-the-art systems such as Decision Analysis, 3-D coordinate systems, smart
image processing, Nanotechnology, Nano scale assemblies, DCS, etc., across various sections of the
industry. Introduction of robotics to manage process and equipment’s for sensitive industries like
Chemical Industry, Nuclear Power Generation etc. Integration of production and business operations
Acrtificial Intelligence has been made available which would help the sector to improve its quality
control thereby making it more efficient

Computers

One of the fastest-growing IT systems and hardware market in Asia Pacific. Notebooks segment have
recorded a growth rate of 17 per cent in FY15; tablet ownership registered a growth of 27 per cent in
2014 — 15 from the previous year. The industry of computer hardware in India grew from USD2.9
billion in FY14 to USD3.06 billion in FY15. Expansion of server market into smaller cities, and small
and medium businesses.

Electronic components

Semiconductors lead segmental growth. High growth in key determinants for electronic components,
namely consumer electronics, telecom, defence and IT verticals. Total Semiconductor market in India
is estimated to reach USD9.66 billion by the end of 2015

Strategic electronics
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The production in strategic electronic segment in India increased from USD2.29 billion in FY14 to
USD2.57 billion in FY15. Economic growth and low costs are likely to provide impetus to aerospace
market. Nuclear power to play a large role in India’s energy security needs. Companies such as Bharat
Electronics Limited, Hindustan Aeronautics Limited, Electronics Corporation of India Limited,
Bharat Dynamics Limited dominated this segment

C&B equipment's

Growing broadband subscriber base. As on 30th June, 2016, the total number of telephone subscribers
in the country was 1,059.86 million, covering wireless subscriber base of 1,035.12 million and wire
line subscriber base of 24.74 million, respectively

E — Waste Management

Increasing Adoption of Electronic Waste Management Scheme supported by the regulatory
framework has improved the electronics sector to a large extent

Major Contributors to Employment

Major segments such as Consumer Electronics, Telecom Equipment, and IT Hardware can be major
contributors to employment

Increasing Consumption and potential for production

Increasing PFCE on Recreational and Educational services and Home appliances are expected to
contribute to the rise in consumption and production of Electronics and IT Hardware. Growth of 17
per cent is expected with major contributors being Consumer Electronics, Telecom and computers

(Source: Indian Electronics Industry January 2017 India Brand Equity Foundation, www.ibef.org)
STRONG DEMAND AND POLICY SUPPORT ARE DRIVING INVESTMENTS

STRONG DEMAND AND POLICY SUPPORT ARE DRIVING INVESTMENTS
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(Source: Indian Electronics Industry January 2017 India Brand Equity Foundation, www.ibef.org)

MULTIPLE FACTORS FAVOUR INVESTMENT IN ELECTRONICS

Growing customer base

Market for electronics is expected to expand at a CAGR of 66.1per cent during 2015-20. The demand
for electronics hardware in India is projected to increase to USD139 billion by 2018
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Incentives and concessions under schemes

Export Oriented Unit (EOU) Scheme, Electronics Hardware Technology Park (EHTP) Scheme,
Software Technology Park (STP) Scheme and EOU/EHTP/STP Schemes

Targeted reduction in import bill

Domestic electronic production accounts for around 45.0 per cent of the total market demand.
Therefore, in order to reduce the import bill, the government plans to boost the domestic
manufacturing capabilities and is considering a proposal to give preference to Indian electronic
products in its purchases

Increasing penetration in the consumer durables segment

Consumer durables market in India is characterised by low penetration in various product segments,
viz. 1.0 per cent in microwaves, 3.0 per cent in ACs, 16.0 per cent in washing machines, 18.0 per cent
in refrigerators, etc. Higher disposable incomes are leading to realisation of penetration potential in
various product segments, especially in rural areas

Policy and investment support

To compliment the targeted reduction in import bill, the government has proposed a minimum
investment of USD555.0 million for semiconductor manufacturing plants and USD222.0 million for
ecosystem units. This is considered a major step toward attracting foreign companies to set up
manufacturing facilities in India. In Union Budget 2016 — 17, inputs, parts, components & subparts
for manufacturing of charger/adapter, battery & wired handsets/speakers of mobile phones are fully
exempted from Basic Customs Duty (BCD), Counter Veiling Duty (CVD) and Special Additional
Duty (SAD)

(Source: Indian Electronics Industry January 2017 India Brand Equity Foundation, www.ibef.org)

ADVANTAGE INDIA

Growing demand

Demand from households is set to accelerate given rising disposable incomes, changing lifestyles, and
easier access to credit. Government and corporate spending will also contribute to growth in demand

Attractive opportunities

The electronics market is expected to expand at a CAGR of 41.4 per cent during 2016-20. Intended
reduction in government’s import bill is likely to boost domestic electronics manufacturers.

Higher Investments

Sector has attracted strong investments in the form of M&As and other FDI inflows. Companies are
set to augment investments in production, distribution and R&D in the next few years. Government
has received investment proposals for USD17.5 million for which they intend to provide incentives
under M-SIPS scheme. Applications received before July, 2020 will be considered.

Policy support

100 per cent FDI allowed in the electronics hardware manufacturing sector under the automatic route.
Initiatives like Modified Special Incentive Package Scheme(M-SIPS) will provide a capex subsidy of
20 — 25 per cent. As per Make in India Initiative, Electronic Development Fund Policy has been
approved which would rationalise an inverted duty structure.

(Source: Indian Electronics Industry January 2017 India Brand Equity Foundation, www.ibef.org)

TECHNICAL CONSUMER GOODS INDUSTRY OVERVIEW
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The telecom category is seen to contribute 50% of overall Panel TV, Refrigerators, Air Con and Laptops are major
TCG industry revenues contributing categones beyond Smart Phones.

(Source: Turning Research into smart business decisions, Growth from Knowledge, www.gfk.com)
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BRAND SHARE CHANGE
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OUR BUSINESS

OVERVIEW

Incorporated in 2004, our Company is engaged in the business of distribution of IT products, Imaging,
Lifestyle and Telecom products. The registered office of our Company is situated at Boriwali,
Mumbai. We also operate out of our 20 branches covering the geographical territories of the country.

Our Company commenced its operations with distribution of IT products. We started with distribution
of Microsoft hardware, Epson Printers, AOC TFT Monitor and continued adding newer
products/brands to our portfolio, which is evident from the turnover achieved of Rs 19878.68 lakhs
during the financial year 2015-16 as compared to turnover of Rs 18462.27 lakhs during the financial
year 2014-15.

Engaged in distribution business, our Company has partnered with a number of renowned brands for
distribution in the country such as Adata Technology Co Limited, Shanghai Liwei Electronics Co
Limited, Creative Technology Limited, Rapoo Technologies Limited, CISCO Consumer Products
PTE Limited, Nedis BV, Lino Manfrotto + Co S.p.a, Transcend Information Inc, ViewSonic
International Corporation, Cloudtail India Private Limited, Olympus Corporation, Belkin Inc,
Zioncom (Hong Kong) Technology Limited, TPV Technology India Private Limited, Apple India
Private Limited, Sennheiser Electronics India Private Limited, Gopro Cooperatief U.A. and Samsung
India Electronics Private Limited specialising in IT, Lifestyle, Imaging and telecom products.Ours is a
broad based distribution model which is based on multiple products and multiplebrand strategy. The
focus is to capture a considerable market share in each of the product categories. This helps us make
our offering complete to our channel partners. It also spreads our market risks arising out of
fluctuation in the market shares of various brands besides helping us to achieve economies of scale.

Our Company operates in the indirect sales model and we play the role of supply chain consolidator
between several IT manufacturers and many IT channel partners. We operate with a dealer network of
around 6,000 dealers. We act on a principal to principal basis, purchasing in bulk from the vendors
and further down selling them to resellers/sub-distributors/ system integrators and retailers. We
purchase from vendors and sell only to channel partners who are typically corporate resellers, retailers
and systems integrators.

Our Company is engaged in providing distribution services of both volume business and value
business products. Products which fall in the volume business segment are typically fast moving
highvolume products of leading brands in respective product category such as AOC/Samsung
monitors etc. Since the product / brands are well established, the distributors mainly play a connecting
role while the primary responsibility for demand generation lies with the vendor. We support the
vendor’s demand generation activities through trade marketing. The key deliverables here are logistics
and inventory management, credit and delivery at cost effective prices to the customers. Volume
business require stocking across branches and is working capital intensive. Products which fall in
value business segment are typically high end, high valueproducts. These are sold as part of entire
package to corporates / individuals which would enable them to have a complete IT solution. The
selling cycles are longer and many solutions
requireproducts from multiple brands. Our ®lmaging ®IT o Lifestyle
Company also provides value added services
to vendors and customers of value businesses
segment.

Engaged in distribution of IT products,
Imaging, Lifestyle and telecom products, our
Company has recorded turnover of Rs
11567.05 lakhs in IT products, Rs 1170.87
lakhs in Imaging products and Rs 7124.38
lakhs in Lifestyle and telecom products.
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Details of vendors and productsdistributed by us are given in the following table:

Vendor Product Category

ADATA Memory, Storage

AOC Monitors & TV

BANDRIDGE Cables, Headphones

BEATS Headphones

BELKIN Accessories, Routers, Surge, Car Chargers, Cooling Pad
DATA COLOR Imaging products

GITZO Backpack

GOPRO Cameras

MANFROTTO Tripods, Mini Tripods, Monopod, Backpack
NET PROTECTOR | Software

NZXT Cabinets

OLYMPUS Cameras, Lenses, Binaculors

PHILIPS Television

PHILIPS SIGNAGE | Monitors

PHOTOFAST Iphone Memory

PRINTRONIX Printers

RAPOO Keyboards, Mouse, Headphones, powerbank
SAMSUNG Monitors

SENNHEISER Headphones

SKYWORTH Television

TOTOLINK Networking products

TRANSCEND Memory, Storage

VIEWSONIC Projectors, 3D Glass
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OUR COMPETITIVE STRENGTHS

Comprehensive
range of product
offering

Widespread
High entry barriers geoghraphical
reach

Distribution
agreement with
renowned brands

Robust IT
Infrastructure

Leveraging the
experience of
promoter

Proficient
management team

1. Comprehensive range of product offering

We offer entire range of IT products like peripherals, printers, supplies (cartridges), PC components
(monitors, hard disk, CD writers, CD ROMS), storage offered by multiple vendors. In addition, we
also supply imaging products and lifestyle products. This wide spectrum of products offered from
multiple vendors helps us to achieve economies of scale and provide customers a single sourcing
point.

2. Widespread geographical reach

Our Company has around 20 branches along with central warehouse at Bhiwandi, Thane covering the
geographical territories of the country and serving customers on a PAN India basis. Our sales offices,
headed by the branch managers, undertake the function of building and sustainingchannel partner
relationships. All the offices are connected on line with the central server at corporate office.

The region wise distribution of our offices is given below:

Total no. of
Regions Location where office are situated offices in the
region

North Delhi, Jaipur, Lucknow, Ludhiana, Chandigarh, Faridabad 6
East Kolkata 1
West Mumbai,Ahmedabad, Goa, Nagpur,Pune, Indore, Raipur, Aurangabad 9
South Chennai, Bangalore, Cochin, Secunderbad 4
Total 20

Our Company has also entered into Logistics Services and Inventory Management Agreement with
Jayem Warehousing Private Limited for providing inventory management, distribution and other
related logistics services to our Company. This ensures easy accessibility of products to customers
and higher penetration in the market.

3. Distribution agreements with renowned brands
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Engaged in distribution business, our Company has partnered with a number of renowned brands for
distribution in the country such as Adata Technology Co Limited, Shanghai Liwei Electronics Co
Limited, Creative Technology Limited, Rapoo Technologies Limited, CISCO Consumer Products
PTE Limited, Nedis BV, Lino Manfrotto + Co S.p.a, Transcend Information Inc, ViewSonic
International Corporation, Cloudtail India Private Limited, Olympus Corporation, Belkin Inc,
Zioncom (Hong Kong) Technology Limited, TPV Technology India Private Limited, Apple India
Private Limited, Sennheiser Electronics India Private Limited, Gopro Cooperatief U.A. and Samsung
India Electronics Private Limited specialising in IT, Lifestyle, Imaging and telecom products.

4. Leveraging the experience of our Promoter

Our Company is promoted by Ketan Patel, having an experience of around 19 years in the field of
distribution business. He holds a degree in Management Programme for Entrepreneurs and Family
Businesses from Indian Institute of Management, Bangalore. His expertise lies in business
development, business strategy, product marketing, business planning, key account management,
team management, sales management, entrepreneurship, strategic planning, channel expertise and
competitive analysis. He monitors the operations and the overall functioning of the company. With a
sound experience backed by educational qualifications, it is the vision and dedication of our Promoter
which has paved the growth path of our Company

5. Proficient Management Team

Our Promoter has an experience of around 19 years in distribution industry. Our senior management
team are well verse with the industry and business undertaken by our Company. Our Company also
imparts time to time basis training to improve the skills of the employees.We strongly believe that the
success of our organization lies in the efforts of our human resources.The vision, prudence and
dynamism of our management enables us to discover and capitalize on new opportunities and
accordingly gives us a competitive footing in our industry.

6. Robust IT infrastructure and sophisticated management information systems

IT infrastructure and management information system is one of the most fundamental competencies of
any large distribution company. Our system is customised to address our unique requirements and it
gives us competitive edge in the market. It is a scalable system with capability to handle voluminous
transaction loads in terms of orders, customers and products. It can be configured easily to changing
business requirements and provides real time information to operating managers to take timely and
accurate decisions.

7. Strong Dealer/ distribution network

Engaged in the business of distribution of IT products, Imaging, Lifestyle and telecom products, our
Company operates through a network of around 6,000 dealers/ distributors. Our Company has around
20 branches along with a centralised warehouse at Bhiwandi, Thane covering the geographical
territories of the country and serving customers on a PAN India basis.

8. High Entry barriers

IT distribution industry is a highly competitive industry and is characterized by high entry barriers. IT
distribution business is a highly working capital intensive and require adequate amount of resources to
purchase the goods by availing cashdiscounts, offering credit to the resellers keeping optimum stock
of inventory, managingcredit cycles and maintaining optimum levels of working capital. Relationship
with vendors also plays a key role in entering into the distribution business Vendors usually prefer
distributors who have technical knowledge and expertise in the geographies they cover. A distributor
is required to set up a number of sales offices andwarehouses. Further, the distributor needs to have a
strong infrastructure and IT support inorder to co-ordinate activities of those offices and warehouses
on a real time basis. Setting up this network and requisite infrastructure requires heavy capital
investments andconsiderable 1T knowledge.
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OUR BUSINESS STRATEGY
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1. Growth in the existing product lines

Our objective is to grow with the market in most of our current product lines in which we operate
while adding newer value offerings to our customers and vendors. We plan to achieve this by
supporting existing vendors in their efforts to expand their market share and by partnering with new
vendors in the products which we distribute currently.

2. Adding new products in theexisting verticals

We continuously keep track of products which have good market potential and intend to include them
in our portfolio. We believe that this would help us to keep our portfolio balanced and spread our
vendor/product risk. We would seek product lines which have better scope for value addition and
therefore offer us higher than average margins. With no dependence on any single product, our
business strategy is to add diversified products and brands in our existing product portfolio. Our
portfolio includes products from different brands to further get a revenue mix rather than being
revenue dependant on one.

3. Expand our geographical reach

Our Company has around 20 branches along with centralised warehouse at Bhiwandi, Thane covering
the geographical territories of the country and serving customers on a PAN India basis. We intend to
further widespread our geographical reach and reach out to further remote areas.

4. Foray into new verticals and business lines

We believe that the core competencies we have developed in IT distribution can be replicated in other
verticals. The competencies like logistics services, inventory management, order fulfilment, credit
management, information systems and channel management are common services required
irrespective of the industry.

5. Foray into new vendor relationships

Our Company has entered into distribution agreements with renowned brands for distribution in the
country.We believe that there are significant opportunities for additional growth within our existing
client base and by adding new client base in the existing partnership portfolio of brands. We intend to
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leverage our domain expertise, understanding of our target industry and close relationship with our
clients to expand the scope of current services as well as provide services in new areas and businesses.

OUR BUSINESS PROCESS

Distribution business is a working capital intensive business. Inventory management and
receivablesmanagement play a key role in managing the working capital. Efficient management of
working capital determines the success in our business. In addition, in the IT product distribution
where there is rapid technological obsolescence, managing the above parameters assumes even more
criticality.

We adhere to the following practices, to address the above-mentioned issues of inventory and
accounts receivable management.

Inventory management: As a part of our inventory management process, the branches, whichare in
direct touch with the customers/market, give the demand projection for variousproducts. These
projections are continuously updated and consolidated at the corporate level. The business manager, at
our corporate office at Mumbai, uses consolidated product-wisedemand projection to place orders
with vendors. As an integral part of our risk managementprocedure, the order is reviewed seamlessly
using our organisational expertise built over thetime, prior to releasing the same with vendors.

In IT product distribution business, many vendors have a price protection mechanism in placefor
stocks with the distributors in case of any price reductions announced by vendors forexisting products.
These usually apply for stocks lying with the distributors which have beenpurchased within a
specified period of time. This mechanism, to a large extent, protects thedistributors from the price
reduction risk.

We have a process to continuously monitor the ageing of stocks. Norms are placed on theextent of
over-ageing of stocks which are carried on the basis of product category. Inaddition, we have defined
processes for physical verification of stocks. At the warehouselevel, periodical physical verifications
are carried out by an internal team from finance department. Each of our 20 branch offices gets
audited periodically from HO team to physically verify the stock, to report deviations, if any, and to
ensure that the warehouses adhere to the set process of stock keeping;

Accounts receivables management: We have over 5000 channel partners registered with us
andmajority of them enjoy credit facility depending upon our assessment of their creditworthiness.
We have an adequate credit assessment system which takes into account various parameters and then
assigns a credit limit to each dealer. Dealer accounts are reviewed and monitored on a periodic basis.
We provide customized credit offering depending upon the requirement of the customers. Our credit
offerings are highly valued by our customers since they enhance their capacity to access large
business which they would not other wise be able to access and it also enhances their return on
investment. We have a credit team spread across the country, which effectively manages our credit
risk.
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SWOT ANALYSIS:

Strengths Opportunities
e Partnership with renowned brands e Introduction of GST
e Experienced Management e New range of Products
e Wide Range of Products o Increasing digital awareness
e Wide geographical presence e High entry barriers

e Inventory management

Weakness Threats
¢ High Working Capital cycle e Competition from organised and unorganised
o Dependency on brand of vendors players
e Obsolescence of technology e Termination or non renewal of Distribution

agreement with vendors

COLLABORATIONS/ TIE UPS/ JOINT VENTURES

As on date of this Prospectus, our Company has not entered into any collaboration / Tie Ups / Joint
Ventures.

COMPETITION

We face competition from various domestic and international players. There are also many
unorganized and fragmented, small and medium-sized companies and entities. Among listed
companies, we face competition from the below:

List of competitors

e Redington (India) Limited
e Compuage Infocom Limited

END USERS

Our business model is primarily a B2B model wherein we sell goods to distributors who further sell
them to end users since we have such a diverse product offering, our end users also belong to different
industrial sectors.

SALES AND MARKETING STRATEGIES

The efficiency of the marketing and sales network is critical success of our company. Our success
liesin the strength of our relationship with our customers who have been associated with our
Company. Our Company endeavours to enter into distribution agreement with new partners and also
introduce new distributors to further market our products in remote geographical areas where our
presence is still untouched and also establish new branch offices to provide direct customer services.
Our team through their vast experience and good rapport with clients owing to timely and
qualitydelivery of service plays an instrumental role in creating and expanding a work platform for
our Company. We believe our relationship with the clients is established as we receive repeat order
flows. To retain our customers, our team regularly interacts with them and focuses on gaining an
insight intothe additional needs of customers. We intend to expand our existing customer base by
reaching out toother geographical areas. Our marketing team is ready to take up challenges so as to
scale newheights.

INSURANCE
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Our insurance policies are subject to customary exclusions and deductibles. We believe that our
insurance coverage is adequate for our business needs and operations. We will continue to review our
policies to ensure adequate insurance coverage maintained. We maintain insurance policies in respect
of our operations. We maintain Inland insurance and standard file and special perils policy providing
risk cover against earthquake, STFI, Terrorism.

UTILITIES & INFRASTRUCTURE FACILITIES

Infrastructure Facilities

Our Registered Office and Corporate Office situated at Mumbai, Maharashtra is well equipped with
computer systems, internet connectivity, other communications equipment, security and other
facilities, which are required for our business operations to function smoothly. Our branch offices are
also equipped with requisite utilities and infrastructure facilities which also include the following
basic requirements, such as:

Power
Our Company meets its power requirements by purchasing electricity from Reliance Energy.
Water

Our water requirement is very low; our Company requires water for drinking and other office use. We
meet our water requirements for our registered office by purchasing the same from private water
suppliers based in areas close to our units/offices.

EXPORT AND EXPORT OBLIGATION

Our Company does not have any export obligation as on the date of filing thisProspectus.

HUMAN RESOURCE

We believe that our employees are key contributors to our business success. We focus on attracting
and retaining the best possible talent. Our Company looks for specific skill-sets, interests and
background that would be an asset for our business.

As on December 31, 2016 we have 105 employees on payroll. Our manpower is a prudent mix of
experienced and youth which gives us the dual advantage of stability and growth. Our work progress
and skilled/ semi-skilled/ unskilled resources together with our strong management team have enabled
us to successfully implement our growth plans.

Our Company also imparts behavioural, technical and on the job training to our employees. Technical
trainings aremandated by the vendor whenever the employees have to deal with pre technical or post
technicalissues. Training calendars are set by the vendors and nominated employees from our
Company attend the program and obtain a feedback on the completion of the program.

INTELLECTUAL PROPERTY

Our Company has entered into Trademark License agreement with Honeywell International Inc for
using its registered trademark “Honeywell” for a period of 5 years commencing from December 04,
2015till December 31, 2020 and has agreed to pay royalty on the net sales achieved using the same
brand name as mentioned in the agreement.

We have applied for registration of the following Trademarks with Trademarks Registry, Government
of India. The details of trademark applications are as under:

Trademark
Sr
No

Applicant  Date of

Number Filing Class Status

Description Type & Applicant
Mark

Page 128 of 373



(S

Creative Peripherals

Sr UTELEEIRS Applicant  Date of
Description Type & Applicant pp o Class  Status
N[0 Number Filing
Mark
Creative
Peripherals
. and January .
1 (( Device Distribution 3465726 25 2017 42 Objected
Creative Peripherals Private
Limited

As on the date of this Prospectus, our Company does not have any other intellectual property.

LAND AND PROPERTY

Our registered office is situated at B-215, Mandpeshwar Industrial Premises Co-op.Soc. Ltd, Opp.
MCF Club,Off S.V.P. Road, Borivali (W) Mumbai- 400092, Maharashtra, India.

The Registered office is taken on lease from Purvi Patel for periods of 3 years vide lease agreement
dated January 01, 2017.In addition, our, sales and marketing and administration offices are located in
various location across India.
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KEY INDUSTRY REGULATIONS AND POLICIES

Except as otherwise specified in this Prospectus, the Companies Act, 1956 / the Companies Act, 2013,
We are subject to a number of central and state legislations which regulate substantive and
procedural aspects of our business. Additionally, our operations require sanctions from the
concerned authorities, under the relevant Central and State legislations and local bye—laws. The
following is an overview of some of the important laws, policies and regulations which are pertinent
to our business as a player in business of distribution of renowned brands specializing in IT, lifestyle,
imaging and telecomproduct industry. Taxation statutes such as the I.T. Act, and applicable Labour
laws, environmental laws, contractual laws, intellectual property laws as the case may be, apply to us
as they do to any other Indian company. The statements below are based on the current provisions of
Indian law, and the judicial and administrative interpretations thereof, which are subject to change or
modification by subsequent legislative, regulatory, administrative or judicial decisions.The
regulations set out below may not be exhaustive, and are only intended to provide general
information to Applicants and is neither designed nor intended to be a substitute for professional
legal advice.

APPROVALS

For the purpose of the business undertaken by ourCompany, ourCompany is required to comply with
various laws, statutes, rules, regulations, executive orders, etc. that may be applicable from time to
time. The details of such approvals have more particularly been described for your reference in the
chapter titled “Government andOther Statutory Approvals” beginning on page 233 of thisProspectus.

APPLICABLE LAWS AND REGULATIONS
BUSINESS/TRADE RELATED LAWS/REGULATIONS
Anti-Trust L aws

Competition Act, 2002

An act to prevent practices having adverse effect on competition, to promote and sustain competition
in markets, to protect interest of consumer and to ensure freedom of trade in India. The act deals with
prohibition of agreements and Anti-competitive agreements. No enterprise or group shall abuse its
dominant position in various circumstances as mentioned under the Act.

The prima facie duty of the commission is to eliminate practices having adverse effect on
competition, promote and sustain competition, protect interest of consumer and ensure freedom of
trade. The commission shall issue notice to show cause to the parties to combination calling upon
them to respond within 30 days in case it is of the opinion that there has been an appreciable adverse
effect on competition in India. In case a person fails to comply with the directions of the Commission
and Director General he shall be punishable with a fine which may exceed to Rs. 1 lakh for each day
during such failure subject to maximum of Rupees One Crore.

GENERAL CORPORATE COMPLIANCE
The Companies Act 1956 and The Companies Act, 2013

The consolidation and amendment in law relating to Companies Act, 1956 made way to enactment of
Companies Act, 2013. The Companies act 1956 is still applicable to the extent not repealed and the
Companies Act, 2013 is applicable to the extent notified. The act deals with incorporation of
companies and the procedure for incorporation and post incorporation. The conversion of private
company into public company and vice versa is also laid down under the Companies Act, 2013. The
procedure relating to winding up, voluntary winding up, appointment of liquidator also forms part of
the act. The provision of this act shall apply to all the companies incorporated either under this act or
under any other previous law. It shall also apply to banking companies, companies engaged in
generation or supply of electricity and any other company governed by any special act for the time
being in force. A company can be formed by seven or more persons in case of public company and by
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two or more persons in case of private company. A company can even be formed by one person i.e., a
One Person Company. The provisions relating to forming and allied procedures of One Person
Company are mentioned in the act.

Further, Schedule V (read with sections 196 and 197), Part | lay down conditions to be fulfilled for
the appointment of a managing or whole time director or manager. It provides the list of acts under
which if a person is prosecuted he cannot be appointed as the director or Managing Director or
Manager of the firm. The provisions relating to remuneration of the directors payable by the
companies is under Part 11 of the said schedule.

EMPLOYMENT AND LABOUR LAWS

Employees’ Provident Funds and Miscellaneous Provisions Act, 1952 (“the EPF Act”) and the
Employees Provident Fund Scheme, 1952

The EPF Act is applicable to anestablishment employing more than 20 employees and as notified by
the government from time to time. All the establishments under the EPF Act are required to be
registered with the appropriate Provident Fund Commissioner. Also, in accordance with the
provisions of the EPF Act, the employers are required to contribute to the employees’ provident fund
the prescribed percentage of the basic wages, dearness allowances and remaining allowance (if any)
payable to the employees. The employee shall also be required to make the equal contribution to the
fund. The Central Government under section 5 of the EPF Act (as mentioned above) frames
Employees Provident Scheme, 1952.

Employees Deposit Linked Insurance Scheme, 1976

The scheme shall be administered by the Central Board constituted under section 5A of the EPF Act.
The provisions relating to recovery of damages for default in payment of contribution with the
percentage of damages are laid down under 8A of the act. The employer falling under the scheme
shall send to the Commissioner within fifteen days of the close of each month a return in the
prescribed form. The register and other records shall be produced by every employer to Commissioner
or other officer so authorized shall be produced for inspection from time to time. The amount received
as the employer’s contribution and also Central Government’s contribution to the insurance fund
shall be credited to an account called as “Deposit-Linked Insurance Fund Account.”

The Employees Pension Scheme, 1995

Family pension in relation to this act means the regular monthly amount payable to a person
belonging to the family of the member of the Family Pension Fund in the event of his death during the
period of reckonable service.The scheme shall apply to all the employees who become a member of
the EPF or PF of the factories provided that the age of the employee should not be more than 59 years
in order to be eligible for membership under this act. Every employee who is member of EPF or PF
has an option of thejoining scheme. The employer shall prepare a Family Pension Fund contribution
card in respect of the entire employee who is member of the fund.

Employees’ State Insurance Act, 1948 (the “ESI Act”)

It is an act to provide for certain benefits to employees in case of sickness, maternity and
‘employment injury’ and to make provision for certain other matters in relation thereto.lt shall apply
to all factories (including factories belonging to the Government other than seasonal
factories.Provided that nothing contained in this sub-section shall apply to a factory orestablishment
belonging to or under the control of the Government whose employees areotherwise in receipt of
benefits substantially similar or superior to the benefits provided under thisAct.This Act requires all
the employees of the establishments to which this Act applies to be insured in the manner provided
there under. Employer and employees both are required to make contribution to the fund. The return
of the contribution made is required to be filed with the Employee State Insurance department.

Payment of Bonus Act, 1965
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The Payment of Bonus Act, 1965 imposes statutory liability upon the employers of every
establishment in which 20 or more persons are employed on any day during an accounting year
covered to pay bonus to their employees. It further provides for payment of minimum and maximum
bonus and linking the payment of bonus with the production and productivity.

Payment of Gratuity Act, 1972

The Act shall apply to every factory, mine plantation, port and railway company; to every shop or
establishment within the meaning of any law for the time being in force in relation to shops and
establishments in a State, in which ten or more persons are employed, or were employed, on any day
of the preceding twelve months; such other establishments or class of establishments, in which ten or
more employees are employed, on any day of the preceding twelve months, as the Central
Government, may by notification, specify in this behalf.. A shop or establishment to which this act
has become applicable shall be continued to be governed by this act irrespective of the number of
persons falling below ten at any day. The gratuity shall be payable to an employee on termination of
his employment after he has rendered continuous service of not less than five years on superannuation
or his retirement or resignation or death or disablement due to accident or disease. The five year
period shall be relaxed in case of termination of service due to death or disablement.

Minimum Wages Act, 1948

The Minimum Wages Act, 1948 (“MWA”) came into force with an objective to provide for the
fixation of a minimum wage payable by the employer to the employee. Under the MWA, every
employer is mandated to pay the minimum wages to all employees engaged to do any work skilled,
unskilled, manual or clerical (including out-workers) in any employment listed in the schedule to the
MWA, in respect of which minimum rates of wages have been fixed or revised under the MWA.
Construction of Buildings, Roads, and Runways are scheduled employments. It prescribes penalties
for non-compliance by employers for payment of the wages thus fixed.

Maternity Benefit Act, 1961

The Maternity Benefit Act, 1961 provides for leave and right to payment of maternity benefits to
women employees in case of confinement or miscarriage etc. The act is applicable to every
establishment which is a factory, mine or plantation including any such establishment belonging to
government and to every establishment of equestrian, acrobatic and other performances, to every shop
or establishment within the meaning of any law for the time being in force in relation to shops and
establishments in a state, in which ten or more persons are employed, or were employed, on any day
of the preceding twelve months; provided that the state government may, with the approval of the
Central Government, after giving at least two months’ notice shall apply any of the provisions of this
act to establishments or class of establishments, industrial, commercial, agricultural or otherwise.

Egual Remuneration Act, 1976

The Equal Remuneration Act 1976 provides for payment of equal remuneration to men and women
workers and for prevention discrimination, on the ground of sex, against Female employees in the
matters of employment and for matters connected therewith. The act was enacted with the aim of state
to provide Equal Pay and Equal Work as envisaged under Article 39 of the Constitution.

Child Labour Prohibition and Requlation Act, 1986

The Child Labour Prohibition and Regulation Act 1986 prohibits employment of children below 14
years of age in certain occupations and processes and provides for regulation of employment of
children in all other occupations and processes. Employment of Child Labour in our industry is
prohibited.

Trade Union Act, 1926 and Trade Union (Amendment) Act, 2001

Provisions of the Trade Union Act, 1926 provides that any dispute between employers and workmen
or between workmen and workmen, or between employers and employers which is connected with the

Page 132 of 373



Creative Peripherals

employment, or non-employment, or the terms of employment or the conditions of labour, of any
person shall be treated as trade dispute. For every trade dispute a trade union has to be formed. For the
purpose of Trade Union Act, 1926, Trade Union means combination, whether temporary or
permanent, formed primarily for the purpose of regulating the relations between workmen and
employers or between workmen and workmen, or between employers and employers, or for imposing
restrictive condition on the conduct of any trade or business etc.

The Sexual Harassment of Women at workplace (Prevention, Prohibition and Redressal) Act, 2013

In order to curb the rise in sexual harassment of womenat workplace, this act was enacted for
prevention and redressal of complaints and for matters connected therewith or incidental thereto. The
terms sexual harassment and workplace are both defined in the act. Every employer should also
constitute an “Internal Complaints Committee”’and every officer and member of the company shall
hold office for a period of not exceeding three years from the date of nomination. Any aggrieved
woman can make a complaint in writing to the Internal Committee in relation to sexual harassment of
female at workplace. Every employer has a duty to provide a safe working environment at workplace
which shall include safety from the persons coming into contact at the workplace, organising
awareness programs and workshops, display of rules relating to the sexual harassment at any
conspicuous part of the workplace, provide necessary facilities to the internal or local committee for
dealing with the complaint, such other procedural requirements to assess the complaints.

Inter-State Migrant Workmen (Requlation of Employment And Conditions of Service) Act, 1979
This Act has been enacted with an aim to regulate the employment of inter-state migrant workmen
and to provide for their conditions of service. It is applicable to every establishment employing five or
more inter-state migrant workmen or having employed in the past twelve months and to every
contractor who employs or who employed five or more inter-state migrant workmen in the past twelve
months. Every Principal Employer of the establishment employing inter-state migrant workmen has to
make an application for the registration of the establishment in the prescribed manner and time. Also a
contractor employing inter-state migrant workmen has to obtain a license for the same from the
licensing officer appointed for the purpose by the Central or the state Government. The license is
valid only for a specified period and requires to be renewed at its expiry. The Act levies some duties
on the principal employer and the contractor. The contractor is to provide for adequate wages, medical
facilities and other benefits while it is the responsibility of the principal employer to provide for the
displacement allowance and journey allowance to the workmen.

Industrial Disputes Act, 1947 (“ID Act”) and Industrial Dispute (Central) Rules, 1957

The ID Act and the Rules made thereunder provide for the investigation and settlement of industrial
disputes. The ID Act was enacted to make provision for investigation and settlement of industrial
disputes and for other purposes specified therein. Workmen under the ID Act have been provided with
several benefits and are protected under various labour legislations, whilst those persons who have
been classified as managerial employees and earning salary beyond prescribed amount may not
generally be afforded statutory benefits or protection, except in certain cases. Employees may also be
subject to the terms of their employment contracts with their employer, which contracts are regulated
by the provisions of the Indian Contract Act, 1872. The ID Act also sets out certain requirements in
relation to the termination of the services of the workman. The ID Act includes detailed procedure
prescribed for resolution of disputes with labour, removal and certain financial obligations up on
retrenchment. The Industrial Dispute (Central) Rules, 1957 specify procedural guidelines for lock-
outs, closures, lay-offs and retrenchment

TAX RELATED LEGISLATIONS
Value Added Tax (“VAT”)

VAT is a system of multi-point Levy on each of the purchases in the supply chain with the facility of
set-off input taxon sales whereby tax is paid at the stage of purchase of goods by a trader and on
purchase of raw materials by amanufacturer. VAT is based on the value addition of goods, and the
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related VAT Liability of the dealer is calculated bydeducting input tax credit for tax collected on the
sales during a particular period. VAT is a consumption taxapplicable to all commercial activities
involving the production and distribution of goods and the provisions ofservices, and each state that
has introduced VAT has its own VAT Act, under which, persons Liable to pay VATmust register and
obtain a registration number from Sales Tax Officer of the respective State. Our Company has
registered office in different states and hence the following VAT Acts are applicable to the Company:

Andhra Pradesh Value Added Tax Act, 2005

The tax under this Act will be levied on every dealer registered or liable to be registered as a VAT
dealer shall be liable to pay tax on every sale of goods in the State at the rates specified in the
Schedules. Every dealer, who is liable to pay tax on the sale of goods in Schedule VI shall be eligible
for input tax credit subject to the conditions in Section 13 of this Act. As per the Act, A VAT dealer
shall be entitled to claim:-

() input tax credit under sub-section (1), on the date the goods are received by him, provided he is in
possession of a tax invoice;

(b) input tax credit or sales tax credit under sub-section (2), on the date of registration, provided he is
in possession of documentary evidence therefore.

Every dealer other than casual dealer is liable to be registered in accordance with the provisions of the
Act. Every dealer whose taxable turnover exceeds Rs. 40,00,000/- is liable to be registered as VAT
dealer before the commencement of the business. Upon registration, the dealer is issued Taxpayer
Identification Number (TIN).

Chhattisgarh Value Added Tax Act, 2005

The Chhattisgarh Value Added Sales Tax Act, 2003 is an Act to levy tax on Sales and Purchases of
goods in the State of Chhattisgarh. The term business is defined u/s. 2 (d) as any trade, commerce,
manufacture or any adventure or concern in the nature of trade, commerce or manufacture, whether or
not such trade, commerce, manufacture, adventure or concern is carried on with a motive to make
gain or profit and whether or not any gain or profit accrues from such trade, commerce, manufacture,
adventure or concern and irrespective of the volume, frequency, continuity or regularity of such trade,
commerce, manufacture, adventure or concern; and any transaction of sale or purchase of goods in
connection with or incidental or ancillary to the trade, commerce, manufacture, adventure or concern
as mentioned above. The term “dealer” is defined u/s. 2 (g) and the liability of a dealer is
encompassed in Chapter Ill of the Act. Under section 4 (1) Every dealer whose turnover during a
period of twelve months immediately preceding the commencement of this Act exceeds the prescribed
limits which shall not exceed rupees five lacs, shall from such commencement be liable to pay tax
under this under this Act in respect of sales or supplies of goods effected by him in Chhattisgarh.
Different limits may be prescribed for different category of dealers.

(2) Every dealer to whom sub-section (1) does not apply shall be liable to pay tax under this Act in
respect of sales or supplies of goods effected by him in Chhattisgarh with effect from the date on
which his turnover in a year first exceeds the limit prescribed under in the said sub-section but for the
purpose of assessment of the tax for that year, only so much of his turnover as is in excess of such
limit, shall be taken into consideration.

Delhi Value Added Tax Act, 2004

The Delhi Value Added Tax Act, 2004 is an act to consolidate and amend the law relating to levy of
tax on sale of goods, tax on transfer of property involved in execution of works contracts, tax on
transfer of right to use goods and tax on entry of motor vehicles by way of introducing a value added
tax regime in the local areas of the National Capital Territory of Delhi. An elaborative definition of
the term dealer is contained in section 2 (j) of the Act. Under section 3 (1) of the Act, Subject to other
provisions of the Act, every dealer who is —
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(a) registered under this Act; or

(b) required to be registered under this Act; shall be liable to pay tax calculated in accordance with
this Act, at the time and in the manner provided in this Act. The rates of tax to be levied are under
section 4 of the Act. Tax shall be paid in the manner specified in section 36 of this Act. Section 6
deals with those sales which are exempt from tax.

Goa Value Added Tax Act, 2005

This Act provides for and consolidates the law relating to the levy of value added tax on sale of goods
in the state of Goa. In this act, unless the context otherwise requires any occasional transaction in the
nature of trade, commerce, manufacture, adventure or concern whether or not there is volume
frequency, continuity or regularity of such transaction whether or not trade, commerce, or transaction
is effected with a motive to make gain or profit accrues from such trade, commerce, manufactures,
adventure, concern or transaction.The sale of any property which is under construction is liable to
value added tax (VAT). The builders are expected to extract this VAT in addition to service tax. The
amount of this VAT could be included in this agreement. Every dealer whose turnover of all sales
made during:

i) the year ending on the 31st day of March of the year preceding the year in which this Act is
enforced; or

ii) the year commencing on the 1st day of April of the year during which this Act is enforced;

has exceeded or exceeds the relevant limit as specified shall until such liability ceases under sub-
section (3), be liable to pay tax under this Act on his turnover of sales, made, on or after the appointed
day. Provided that, a dealer to whom clause (i) above does not apply but clause (ii) applies and whose
turnover of all sales first exceeds the relevant limit specified after the appointed day shall not be liable
to pay tax in respect of sales which take place upto the time when his turnover of sales, as computed
from the first day of the year during which this Act is enforced, does not exceed the relevant limit
applicable to him under sub-section (4).

Gujarat Value Added Tax Act, 2003

Gujarat Value Added Tax, 2003 (GVAT Act) is made effective in the state of Gujarat from 1st April,
2006. On its implementation following Acts are repealed.

e The Gujarat Sales Tax Act, 1969,
e The Bombay Sales of Motor Spirit Taxation Act, 1958,

e The Purchase Tax on Sugarcane Act, 1989.

However provisions relating to pending assessment, appeals, recovery etc., under the above Acts will
survive The basic requirement of charging tax under GVAT Act is that where any sale in the course of
business is affected, in the State of Gujarat, VAT is payable under GVAT Act. Transactions made in
the course of business only are covered under the GVAT Act.

Haryana Value Added Tax Act, 2003

A tax levied on collection of tax on sale or purchase of goods in the State of Haryana and matters
incidental thereto. The term business includes any trade, commerce or manufacture, or any adventure
or concern in the nature of trade, commerce or manufacture, whether or not such trade, commerce,
manufacture, adventure or concern is carried on with a motive to make gain or profit and whether or
not any gain or profit accrues from such trade, commerce, manufacture, adventure or concern; and (ii)
any transaction, casual or otherwise, in connection with, or incidental or ancillary to, such trade,
commerce, manufacture or concern. “Trade” includes trade of goods and services. The term ‘goods’
in context to this act means every kind of movable property, tangible or intangible, other than
newspapers, actionable claims, money, stocks and shares or securities but includes growing crops,
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grass, trees and things attached to or forming part of the land which are agreed to be severed before
sale or under the contract of sale

Maharashtra Value Added Tax Act, 2002

As per the provisions of MVAT, a dealer is liable to pay tax on the basis of turnover of sales within
the State. The term dealer has been defined u/s. 2(8) of the Act. It includes all person or persons who
buys or sells goods in the State whether for commission, remuneration or otherwise in the course of
their business or in connection with or incidental to or consequential to engagement in such business.
The term includes a Broker, Commission Agent, Auctioneer, Public Charitable Trusts, Clubs,
Association of Persons, Departments of Union Government and State Government, Customs, Port
Trusts, Railways, Insurance & Financial Corporations, Transport Corporations, Local authorities,
Shipping and Construction Companies, Airlines, Advertising Agencies and also any corporation,
company, body or authority, which is owned, constituted or subject to administrative control of the
Central Government, any State Government or any local authority.

Kerala Value Added Tax Act, 2003

Dealer in reference to the Act means any person who carries on the business of buying,selling,
supplying or distributing goods, executing works contract, delivering anygoods on hire-purchase or on
any system of payment by installments;transferring the right to use any goods or supplying by way of
or as part ofany service, any goods directly or otherwise, whether for cash or for deferredpayment, or
for commission, remuneration or other valuable consideration notbeing an agriculturist and
includes:(a) a casual trader;(b) acommission agent, a broker or a delcredere agent or an auctioneer
orany other mercantile agent, by whatever name called, of such dealer;(c) a non-resident dealer or an
agent of a non-resident dealer, or alocal branch of a firm or company or association or body of
persons whetherincorporated or not situated outside the State;(d) a person who, whether in the course
of business or not, sells(i) goods produced by him by manufacture or otherwise; or(ii) trees which
grow spontaneously and which are agreed tobe severed before sale or under the contract of sale;(e) a
person who whether in the course of business or not:(i) transfers any goods, including controlled
goods whether in pursuance ofa contract or not, for cash or for deferred payment or for othervaluable
consideration; (ii) supplies, by way of or as part of any service or in any othermanner whatsoever,
goods, being food or any other articles for humanconsumption or any drink (whether or not
intoxicating), where such supply orservice is for cash, deferred payment or other valuable
consideration. (f) a bank or a financing institution, which, whether in the course of itsbusiness or not
sells any gold or other valuable article pledged with it to secureany loan, for the realization of such
loan amount;

Karnataka Value Added Tax Act, 2003

An Act to provide for further levy of tax on the purchase or sale of goods in the State of Karnataka.
This tax shall be levied on the sale or purchase of goods made after such date asthe Government may,
by notification, appoint and different dates may be appointed fordifferent class or classes of goods.
The definition of “dealer” is contained in section 2 (12). Section 3 states that

(1) The tax shall be levied on every sale of goods in the State by a registered dealer or a dealer liable
to be registered, in accordance with the provisions of this Act.

(2) The tax shall also be levied, and paid by every registered dealer or a dealer liable to be registered,
on the sale of taxable goods to him, for use in the course of his business, by a person who is not
registered under this Act. Chapter Il deals with the incidence and levying of tax.

Madhya Pradesh Value Added Tax Act, 2002

It is an act to levy tax on sale and purchase of goods in the state of Madhya Pradesh. As per Section 5
(1) The incidence of tax is on every dealer whose turnover during a period of twelve months
immediately preceding the commencement of the Act exceeds the prescribed limits, which shall not
exceed rupees five lacs, shall from such commencement be liable to pay tax under this Act in respect
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of sales or supplies of goods effected by him in Madhya Pradesh. Different limits may be prescribed
for different category of dealers. Every dealer to whom sub-section (1) does not apply shall be liable
to pay tax under this Act in respect of sales or supplies of goods effected by him in Madhya Pradesh
with effect from the date on which his turnover in a year first exceeds the limit prescribed under the
said sub-section but for the purpose of assessment of the tax for that year, only so much of his
turnover as is in excess of such limit, shall be taken into consideration. The tax shall be levied on
goods specified in Schedule 11, a tax at the rate mentioned in the corresponding entry in column (3)
thereof and such tax shall be levied on the taxable turnover of a dealer liable to pay tax under this Act.

Punjab Value Added Tax Act, 2005

Previously, sales tax was being levied at a single point in the supply chain in Punjab. The Punjab
VAT Act, 2005 is an act to provide for the levy and collection of value added tax and turnover tax on
the sales or purchases of goods and for the matters connected therewith and incidental thereto, and for
the repeal of the Punjab General Sales Tax Act, 1948. The Act applies to sale, lease, hire purchase and
works contracts. The word “person” is defined u/s. 2 (t) and u/s. 2 (zo) “taxable turnover” means that
part of gross turnover of sales or purchases, as may be determined after making such deductions from
the gross turnover of sales or purchases, as are admissible under this Act or as may be prescribed, on
which a person shall be liable to pay tax. Section 6 deals with the incidence of tax. Output tax is the
amount of tax payable on sale of goods in Punjab by a Taxable Person to a consumer or a person
registered under the Act. Input tax is VAT paid or payable under this Act by a Taxable Person to
another Taxable Person on the purchase of taxable goods. These goods could be for resale or for use
by the buyer in the manufacture or processing or packing of taxable goods in the State. Net Tax
Payable = Total Output tax — input tax credit

Rajasthan Value Added Tax Act, 2003

The Rajasthan Value Added Tax Act, 2003 is an Act to consolidate and amend the law relating to the
levy of tax on sale or purchase of goods and to introduce value added system of taxation in the State
of Rajasthan. Section 2 (11) defines the term “dealer”. Section 3 of the RVAT Act deals
with Incidence of tax i.e. who is liable to pay VAT. Importer of goods, manufacturer of goods with
annual turnover of Rs 5 Lakhs and Trader of Goods having annual turnover exceeds Rs 10 lakhs are
liable to pay VAT to Rajasthan. According to section 3(2), any dealer having turnover of less than Rs
75 lakhs can opt for a composition scheme and the Turnover for composition scheme is calculated
after deducting the turnover of goods covered in Schedule 1 of RVAT Act (Exempted Goods).
Composition Scheme means that dealer will not charge VAT from customer/buyer directly but will
pay the percentage of turnover as fee in place of the VAT.

Tamil Nadu Value Added Tax Act, 2006

The Tamil Nadu Value Added Tax Act, 2006 is an Act to consolidate and amend the law relating to
the levy of tax on the sale or purchase of goods in the State of Tamil Nadu. The Act has come into
force from 1st January 2007. The definition of “dealer” is under section 2 (15) of the Act. Chapter 2
deals with the incidence and levying of tax. According to section 3 (1) (a) Every dealer, other than a
casual trader or agent of a non-resident dealer, whose total turnover for a year is not less than rupees
five lakhs and every casual trader or agent of a non-resident dealer, whatever be his total turnover, for
a year shall pay tax under this Act. 1 (b) Notwithstanding anything contained in clause (a), every
dealer, other than a casual trader or agent of a non-resident dealer, whose total turnover in respect of
purchase and sale within the State, for a year, is not less than rupees ten lakhs, shall pay tax under this
Act.

Uttar Pradesh Value Added Tax Act, 2008

The Uttar Pradesh Value Added Tax Act, 2008 is an act to provide for introducing Value Added
System of taxation for the levy and collection of tax on sale or purchase of goods in the State of Uttar
Pradesh and for matters connected therewith and incidental thereto. The definition of dealer is under 2
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(h) and “exempt goods” means any of the goods mentioned or described in column 2 of the Schedule-
I. Chapter Il deals with the levying of tax.

West Bengal Value Added Tax Act, 2003

West Bengal Value Added Tax, 2003 (WBVAT Act) was made effective in the state of West Bengal
from 27th December, 2004.Goods which are governed by the WBVAT Act, shall not be governed by
West Bengal Sales Tax Act, 1994. However, any liability or obligation acquired, any penalty
imposed, any investigation initiated, any proceedings pending under the latter, in respect of any
transaction effected before 27th December, 2004 or in respect of any action relating to such
transaction, shall remain unaffected by the provisions of the WBVAT Act and shall survive.The basic
requirement of charging tax under WBVAT Act is that where any sale or purchase in the course of
business is affected, in the State of West Bengal, VAT is payable under WBVAT Act. Transactions
made in the course of business only are covered under the WBVAT Act. The basis of levy of tax is
the value added to such goods at each stage of sale of such goods and on purchases of certain goods in
West Bengal in specified circumstances.In order to comply with the provisions of the WBVAT Act,
the Company needs to follow the procedures laid down under the West Bengal Value Added Tax
Rules, 2005.

Service Tax

Chapter V of the Finance Act, 1994 as amended, provides for the levy of a service tax in respect of
‘taxable services’,as specified in entry 39 defined therein. The service provider of taxable services is
required to collect service tax from the recipient of such services and pay such tax to the Government.
Every person who is liable to pay this service tax must register himself with the appropriate
authorities. According to Rule 6 of the Service Tax Rules, every assessee is required to pay service
tax in TR 6 challan by the 5" / 6th of the month immediately following the month to which it relates.
Further, under Rule 7 (1) of Service Tax Rules, the Company is required to file a half yearly return in
Form ST 3 by the 25th of the month immediately following the half year to which the return relates.

Central Sales Tax Act, 1956 (“CST”)

The main object of this act is to formulate principles for determining (a) when a sale or purchase takes
place in thecourse of trade or commerce (b) When a sale or purchase takes place outside a State ()
When a sale or purchase takesplace in the course of imports into or export from India, to provide for
Levy, collection and distribution of taxes onsales of goods in the course of trade or commerce, to
declare certain goods to be of special importance trade or commerceand specify the restrictions and
conditions to which State Laws imposing taxes on sale or purchase of such goods ofspecial
importance (called as declared goods) shall be subject. CST Act imposes the tax on interstate sales
and states theprinciples and restrictions as per the powers conferred by Constitution.

Customs Act, 1962

The provisions of the Customs Act, 1962 and rules made there under are applicable at the time of
import of goods i.e.bringing into India from a place outside India or at the time of export of goods i.e.
taken out of India to a place outsidelndia. Any Company requiring to import or export any goods is
first required to get it registered and obtain an IEC(Importer Exporter Code). Imported goods in India
attract basic customs duty, additional customs duty and education cess.The rates of basic customs
duty are specified under the Customs Tariff Act 1975. Customs duty is calculated on thetransaction
value of the goods. Customs duties are administrated by Central Board of Excise and Customs under
theMinistry of Finance.

The Central Excise Act, 1944

The Central Excise Act, 1944 (“Central Excise Act”) consolidates and amends the law relating to
Central Duties of Exciseon goods manufactured or produced in India. Excisable goods under the Act
means goods specified in the Schedule to theCentral Excise Tariff Act, 1985 as being subject to duty
of excise. Factory means any premises, including the precinctsthereof, wherein or in any part of which
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excisable goods are manufactured, or wherein or in any part of which anymanufacturing process
connected with the production of these goods being carried on or is ordinarily carried out. Underthe
Act a duty of excise is levied on all excisable goods, which are produced or manufactured in India as
and at the rates,set forth in the First Schedule to the Central Excise Tariff Act, 1985.

OTHER LAWS
Shops and establishments laws in various states

Under the provisions of local Shops and Establishments laws applicable in various states,
establishments are required to be registered. Such laws regulate the working and employment
conditions of the workers employed in shops and establishments including commercial establishments
and provide for fixation of working hours, rest intervals, overtime, holidays, leave, termination of
service, maintenance of shops and establishments and other rights and obligations of the employers
and employees.

ENVIRONMENTAL LEGISLATIONS

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

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

National Environmental Policy, 2006

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

. Conservation of Critical Environmental Resources

. Intra-generational Equity: Livelihood Security for the Poor

. Inter-generational Equity

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

. Environmental Governance

. Enhancement of resources for Environmental Conservation
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INTELLECTUAL PROPERTY LEGISLATIONS

In general the Intellectual Property Rights includes but is not limited to the following enactments:
o The Patents Act, 1970

. Indian Copyright Act, 1957

o The Trade Marks Act, 1999

Indian Patents Act, 1970

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

The Copyright Act, 1957

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

Trade Marks Act, 1999

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

GENERAL LAWS

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

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

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

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

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

Foreign Exchange Management Act, 1999

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

FEMA Requlations

As laid down by the FEMA Regulations, no priorconsents and approvals are required from the
Reserve Bank of India, for Foreign Direct Investment under the automatic route within the specified
sectoral caps. In respect of all industries not specified as FDI under theautomatic route, and in respect
of investment in excess of the specified sectoral limits under the automatic route,approval may be
required from the FIPB and/or the RBI. The RBI, in exercise of its power under the FEMA,
hasnotified the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India)Regulations, 2000 ("FEMA Regulations") to prohibit, restrict or regulate, transfer by or
issue security to a personresident outside India. Foreign investment in India is governed primarily by
the provisions of the FEMA which relatesto regulation primarily by the RBI and the rules, regulations
and notifications there under, and the policy prescribed bythe Department of Industrial Policy and
Promotion, Ministry of Commerce & Industry, Government of India

THE FOREIGN DIRECT INVESTMENT

The Government of India, from time to time, has made policy pronouncements on Foreign Direct
Investment (“FDI”) through press notes and press releases. The Department of Industrial Policy and
Promotion, Ministry of Commerce and Industry, Government of India (“DIPP”), has issued
consolidated FDI Policy Circular of 2016 (“FDI Policy 2016”), which with effect from June 7, 2016,
consolidates and supersedes all previous press notes, press releases and clarifications on FDI Policy
issued by the DIPP that were in force. Further, DIPP has issued Press note 5, dated June 24, 2016
which introduces few changes in FDI Policy 2016. The Government proposes to update the
consolidated circular on FDI policy once every year and therefore, FDI Policy 2016 will be valid until
the DIPP issues an updated circular.

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

Under the current FDI Policy of 2016, foreign direct investment in micro and small enterprises is
subject to sectoral caps, entry routes and other sectoral regulations. At present 100 % foreign direct
investment through automatic route is permitted in the sector in which our Company operates.
Therefore applicable foreign investment up to 100% is permitted in our company under automatic
route.
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OUR HISTORY AND CERTAIN OTHER CORPORATE MATTERS

BRIEF HISTORY AND CORPORATE PROFILE

Our Company was originally incorporated as “Creative Pheripherals and Distribution Private
Limited” at Mumbai, Maharashtra, as a private limited company under the provisions of the
Companies Act, 1956 vide Certificate of Incorporation dated September 22, 2004 Corporate
Identification Number U52392MH2004PTC148754 issued by Registrar of Companies, Mumbai,
Maharashtra. Later on June 15, 2005 name of our Company was changed to “Creative Peripherals and
Distribution Private Limited” and was issued a new Certificate of Incorporation consequent on change
of name by Registrar of Companies, Mumbai, Maharashtra. Subsequently our Company was
converted in to a public limited company pursuant to special resolution passed by the members in the
extraordinary general meeting held on February 22, 2017 and fresh certificate of incorporation dated
March 1, 2017 was issued and the name of our Company was changed to ‘Creative Peripherals and
Distribution Limited’. The Corporate Identification Number of our Company is
U52392MH2004PLC148754

Ketan Patel is the promoter of our Company. Ketan Patel and Purvi Patel were the initial subscribers
to the Memorandum of Association of our Company subscribing 5,000 equity shares each.

Our Company is engaged in the business of distribution of IT products, Imaging, Lifestyle and
telecom products. We started with distribution of Microsoft hardware, Epson Printers, AOC TFT
Monitor and continued adding newer products/brands to our portfolio, which is evident from the
revenue growth in past 5 years and achieved turnover of more than Rs 198.78 lakhs during the
financial year 2015-16.

Our Company operates in the indirect sales model and we play the role of supply chain consolidator
between several IT manufacturers and several thousand IT channel partners. We act on a principal to
principal basis, purchasing in bulk from the vendors and further down selling them to resellers/sub-
distributors/ system integrators and retailers. We purchase from vendors and sell only to channel
partners who are typically corporate resellers, retailers and systems integrators.

Our Company is engaged in providing distribution services of both volume business and value
business products. Products which fall in the volume business segment are typically fast moving
highvolume products of leading brands in respective product category such as AOC/Samsung
monitors etc. Since the product / brands are well established, the distributors mainly play a connecting
role while the primary responsibility for demand generation lies with the vendor. We support the
vendor’s demand generation activities through trade marketing. The key deliverables here are logistics
and inventory management, credit and delivery at cost effective prices to the customers. VVolume
business require stocking across branches and is working capital intensive. Products which fall in
value business segment is typically high end, high valueproducts. These are sold as part of entire
package to corporates / individuals which would enable them to have a complete IT solution. The
selling cycles are longer and many solutions requireproducts from multiple brands. Our Company also
provides value added services to vendors and customers of value businesses segment.

For information on our Company‘s profile, activities, market, services, etc., market of each segment,
exports, standing of our Company in comparison with prominent competitors, with reference to its
services, management, managerial competence, technology, market, major customers, environmental
issues, geographical segment, etc. wherever applicable, please refer to this chapter and chapters titled
“Our Business”, “Our Industry”, “Financial Statements as Restated”, “Management‘s Discussion and
Analysis of Financial Condition and Results of Operation”, “Government and Other Statutory
Approvals” beginning on page 121, 98, 173, 208 and233 respectively of the Prospectus.
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CHANGE IN REGISTERED OFFICE

Our Company’s Registered Office is currently situated at B-215, Mandpeshwar Industrial Premises
Co-op.Soc. Ltd, Opp. MCF Club, Off S.V.P. Road, Borivali (W), Mumbai- 400092 Maharashtra,
India.
The details of changes in the address of our Registered Office are set forth below:

From | To | Effective Date Reason

AJT, Nimesh Kunj CHS 1 o g, Bldg, 375/377

Ltd, S.V.P. Road, Borivali ; .

(W), Mumbai- 400092 Lamington Road, Mumbai- | June 1, 2005
’ ' 400007,Maharashtra, India

Maharashtra, India
B-215, Mandpeshwar

Administrative
convenience

20 Babu Bldg, 375/377 Industrial Premises Co-
Lamington Road, Mumbai- | op.Soc. Ltd, Opp. MCF January 21, Administrative
400007,Maharashtra, India | Club, Off S.V.P. Road, 2017 convenience

Borivali (W), Mumbai-
400092 Maharashtra, India.

KEY EVENTS AND MILESTONES IN THE HISTORY OF OUR COMPANY

2004 Incorporation of the Company and commencement of Business.

Received Star Business award and MICROSOFT best retailer award.

Takeover of Sole proprietorship concern viz M/s. Creative.

Change of name of the Company as Creative Peripherals and Distribution
Private Limited.

Received EPSON-Best performer award Inkjet printer and all in one

Registered office of our company was shifted to 20 Babu Bldg, 375/377
Lamington Road, Mumbai- 400007,Maharashtra, India

2011 Bestowed with SENNEISHER award.

2012 Received distribution for Olympus Imaging India Private Ltd.

2016 Distribution received for GOPRO all India.

Change of name of the Company as Creative Peripherals and Distribution
Limitedon conversion of the Company into a Public Company.

2017 Registered office of our company was shifted to B-215, Mandpeshwar
Industrial Premises Co-op.Soc. Ltd, Opp. MCF Club,0Off S.V.P. Road, Borivali
(W) Mumbai - 400092, Maharashtra,India

2005

MAIN OBJECTS

The main objects of our Company, as contained in our Memorandum of Association, are as set forth
below:

1. “To carry on the Business of manufacturing, trading, importing, exporting, distribution of the
equipments for information technology products , computer pheripherals, hardware for use of
various magnetic media, digital media and internet, website designing, hosting and maintenance
of e-commerce technologies, web related systems and internet in India and abroad.”

AMENDMENTS TO THE MEMORANDUM OF ASSOCIATION

Since incorporation, the following changes have been made to our Memorandum of Association:

Date of Shareholders’

Approval Amendment

April 6, 2005

Change of Other Objects to purchase business of M/s. Creative Computers
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Date of Shareholders’

Amendment
Approval

Clause 1 of the Memorandum of Association of the Company changed to
June 8, 2005 reflect changed name of the Company as Creative Peripherals and
Distribution Private Limited.

The Initial authorized share capital of Rs.1,00,000 (Rupees One lakh
June 9, 2005 Only) was increased to Rs. 1,00,00,000 (Rupees One Crore Only)
consisting of 10,00,000 Equity Shares of Rs. 10 each

The authorized share capital was further increased from Rs. 1,00,00,000
(Rupees One Crore Only) consisting of 10,00,000 Equity Shares of Rs. 10
Each to Rs. 2,00,00,000 (Rupees Two Crores Only) consisting of
20,00,000 Equity Shares of Rs. 10 each

February 25, 2012

The authorized share capital was further increased from Rs.2,00,00,000
(Rupees Two Crores Only) consisting of 20,00,000 Equity Shares of Rs.
10 to Rs. 8,00,00,000 (Rupees Seven Crores Only) consisting of
80,00,000Equity Shares of Rs. 10 each

January 31, 2017

Clause 1 of the Memorandum of Association of the Company changed to
reflect changed name of the Company as Creative Peripherals and
Distribution Limitedon conversion of the Company into a Public
Company.

February 22, 2017

OUR HOLDING COMPANY

Our Company does not have any holding company as on the date of filing of this Prospectus.
OUR SUBSIDIARY COMPANY

Our Company does not have any Subsidiary company as on the date of filing of this Prospectus.
ACCUMULATED PROFITS OR LOSSES

There are no accumulated profits or losses of our subsidiaries that are not accounted for by our
Company in the financial information, as restated.

PROMOTERS OF OUR COMPANY

The promoters of our Company are Ketan Patel. For details, see “Our Promoter and Promoter
Group” beginning on page 162 of thisProspectus.

CAPITAL RAISING ACTIVITIES THROUGH EQUITY OR DEBT

For details regarding our capital raising activities through equity and debt, refer to the section titled
“Capital Structure” beginning on page 64 of this Prospectus.

INJUNCTIONS OR RESTRAINING ORDERS
The Company is not operating under any injunction or restraining order.
MERGERS AND ACQUISITIONS IN THE HISTORY OF OUR COMPANY

Our Company has not merged / amalgamated itself since incorporation. We have taken over business
of Sole proprietorship concern named M/s. Creative.

DETAILS OF PAST PERFORMANCE

For details in relation to our financial performance in the previous five financial years, including
details of non-recurring items of income, refer to section titled “Financial Statements” beginning on
page 173of thisProspectus.

SHAREHOLDERS AGREEMENTS
Our Company has not entered into any shareholders agreement as on date of filing of this Prospectus.
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OTHER AGREEMENTS

Our Company has not entered into any agreements / arrangement except under normal course of
business of the Company, as on the date of filing of this Prospectus.

STRATEGIC/ FINANCIAL PARTNERS

Our Company does not have any strategic or financial partner as on the date of filing of
thisProspectus.

DEFAULTS OR RESCHEDULING OF BORROWINGS WITH FINANCIAL INSTITUTIONS
OR BANKS

There have been no defaults or rescheduling of borrowings with financial institutions or banks as on
the date of this Prospectus.

CONVERSION OF LOANS INTO EQUITY SHARES

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

CHANGE IN ACTIVITIES OF OUR COMPANY IN THE LAST FIVE YEARS
There is no change in activity of our Company since incorporation.

STRIKES AND LOCKOUTS

There have been no strikes or lockouts in our Company since incorporation.
REVALUATION OF ASSETS

Our Company has not revalued its assets since incorporation and has not issued any Equity Shares
including bonus shares by capitalizing any revaluation reserves.

TIME AND COST OVERRUNS IN SETTING UP PROJECTS

As on the date of thisProspectus, there have been no time and cost overruns in any of the projects
undertaken by our Company.

NUMBER OF SHAREHOLDERS

Our Company has 7 shareholders as on date of this Prospectus. For further details on shareholders
please refer to chapter titled “Capital Structure” beginning on page 64 of this Prospectus.

BUSINESS INTEREST BETWEEN OUR COMPANY AND OUR SUSIDIARIES

Since our Company does not have any Subsidiary as on date of this Prospectus, there is no business
interest between our Company or any subsidiary.

SIGNIFICANT SALE/ PURCHASE BETWEEN OUR SUBSIDIARY /ASSOCIATE/
HOLDING AND OUR COMPANY

Except as disclosed in “Related Party Transactions” on page 171, respectively, none of our
Subsidiary/ Associate/Holding and Joint Venture have any business interest in our Company.
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OUR MANAGEMENT

BOARD OF DIRECTORS

Under our Articles of Association our Company is required to have not less than 3 directors and not
more than 15 directors, subject to the applicable provisions of the Companies Act. As on the date of
this Prospectus, our Board comprises of six Directors.

The following table sets forth details regarding our Board:

Name, Father’s/Husband’s Name,
Age, Designation, Address,
Occupation, Nationality, Term and

DIN
Name: Purvi Patel
Father’s Name: Chandravadan
Parekh

Age: 46 years
Designation: Chairman and Whole
Time Director

Address: B/801, PratapHeritage,

L.T. Road, Opp. Savarkar Garden,

Borivali West, Mumbai- 400092,

Maharashtra, India

Occupation: Business

Nationality: Indian

Term:Five years subject to liable by
rotation

DIN: 02663240

Date of

Appointment / Re-
appointment

Appointed as a
Director onJanuary
31, 2017

Designated as
ChairmanandWhole
Time
DirectoronFebruary
28, 2017

Other Directorship

Public Limited Company:
NIL

Private Limited

Company:

1. Click Retail Private
Limited

Name: Vijay Advani

Father’s Name: Kimatrai Advani

Age: 53 years

Designation: Managing Director

Address: Savera-1, Flat no-203,

Picnic-Cottage, J.P. Road, Andheri

(West), Mumbai- 400061,

Mabharashtra, India

Occupation: Business

Nationality: Indian

Term:Five years subject to liable by
rotation

DIN: 02009626

Appointed as a
Director on
January 30, 2006

Designated as
Managing
DirectoronFebruary
28, 2017

Public Limited Company:
NIL
Private Limited
Company:

NIL

Name: Ketan Patel

Father’s Name: Chhaganlal Patel
Age: 46 Years

Designation: Director

Address: B-801, PratapHeritage,
L.T. Road, Opp. Savarkar Garden,
Borivali West, Mumbai- 400092,
Maharashtra, India

Occupation: Business

Nationality: Indian

Term: Non rotational

DIN: 00127633

Appointed as a
Directoron
September 22, 2004

Public Limited Company:
Nil

Private Limited

Company:

1. Secure Connection
Private Limited

2. Cosdec Informatics

Private Limited
3. Chip Tech IT Private
Limited

Limited Liability
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Other Directorship

Partnership:
1. Krishna Darshan
Developers LLP

Name: Nitin Jain

Father’s Name:

Age: 38

Designation: Independent Director

Address:1C 53, Kalpataru Estate,

Next To Majas Bus Depot JVLR,

Andheri (East) Mumbai 400093

Occupation: Business

Nationality:India

Term:Five years from the date of
appointment

DIN: 03394499

Appointed as
Independent
Director onMarch
15, 2017

Public Limited Company:
NIL

Private Limited
Company:

TCJ  Ventures  Private
Limited

Name: Piyush Shah

Father’s Name:

Age: 47

Designation: Independent Director

Address:A/ 701, Vedant Rajmaitri,

Borge Marg,Eksar Rd., Borivali

(West),Mumbai

Occupation: Business

Nationality:Indian

Term:Five years from the date of
appointment

DIN:07741963

Appointed as
Independent
Director on March
15, 2017

Public Limited Company:
NIL
Private Limited
Company:

NIL

Name: Mandar Joshi

Father’s Name:

Age: 45

Designation: Independent Director

Address:88/A,  Jitekar  Wadi,

Ground Floor, Room No. 4,0pp.

Vinay Health Home, Kalbadevi,

Mumbai

Occupation: Business

Nationality:India

Term:Five years from the date of
appointment

DIN: 07070356

Appointed as
Independent
Director on March
15, 2017

Public Limited Company:
NIL
Private Limited
Company:

NIL

BRIEF BIOGRAPHIES OF OUR DIRECTORS

i. Purvi Patel, Chairman and Whole Time Director

Purvi Patel, aged 46 years, is the Chairman and Whole Time Director of our Company. She has been
designated as Chairman and Whole Time Director of our Company with effect from February 28,
2017. She holds Diploma in Pharmacy. She also has various certificates in software programming,
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including DTP.Her responsibilities include looking after human resource and finance. She has been
the backbone and an integral part of the Company.

ii.  Vijay Advani, Managing Director

Vijay Advani, aged 53 years, is the Managing Director of our Company. He has been designated as
Whole Time Director of our Company with effect from February 28, 2017. He holds a degree in
Bachelor of Commerce from University of Bombay. Under his supervision many brands have been
prosperous previously which had no presence in India He was able to drive various IT brands, which
were new entrants in Indian market, to a great success. His expertise lies in business planning &
execution and key account management. He has an experience of about more than 10 years in Value
Added Distributors Industry.

iil. Ketan Patel, Director

Ketan Patel aged 46 years, is the Promoter and Director of our Company. He has been the Director of
the Company since incorporation and is also one of the subscribers of MOA of our Company. He
holds a diploma in Computer Technology from Board of Technical Examinations, Maharashtra State,
degree in Management Programme for Entrepreneurs and Family Businesses from Indian Institute of
Management, Bangalore.He has an experience of about more than 18 years in Value Added
Distribution industry.

iv.  Nitin Jain

Nitin Jain, aged 38 years, is an Independent Director of our Company. He has an experience of more
than 15 years in Indian markets in debt as well in equity on buy as well as on sell side. His has worked
in various sectors like Banking & NBFCs, Education, Auto, Infrastructure, ITES & Consumers.He
has worked with ICICI Group (Equity investments), Goldman Sachs (Equity Research), Askar Capital

(Private Equity), ICRA (Credit Ratings) and A.F. Fergusons (Consulting and Audits). Professionally
he is a Chartered Accountant and has qualified in May 2001.

v.  Piyush Shah

Piyush Shah, aged 47 years, is an Independent Director of our Company. He is B.E. in Electronics and
has previously worked with Neoteric Informatique Limited. He is chairman of Stakeholder’s
Relationship Committee of our Company.

Vi, Mandar Joshi

Mandar Joshi, aged 45 years, is an Independent Director of our Company.He is appointed as
Independent Director on March 15, 2017.

CONFIRMATIONS

As on the date of this Prospectus:

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

Director | Other Director Relation
Ketan Patel Purvi Patel Husband- wife

2. There are no arrangements or understanding with major shareholders, customers, suppliers or any
other entity, pursuant to which any of the Directors or Key Management Personnel were selected
as a Director or member of the senior management.

3. The Directors of our Company have not entered into any service contracts with our Company
which provides for benefits upon termination of employment.

4. None of the above mentioned Directors are on the RBI List of willful defaulters.
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5. Further, none of our Directors are or were directors of any company whose shares were (a)
suspended from trading by stock exchange(s) or (b) delisted from the stock exchanges during the
term of their directorship in such companies.

o

None of the Promoters, persons forming part of our Promoter Group, Directors or persons in
control of our Company, has been or is involved as a promoter, director or person in control of
any other company, which is debarred from accessing the capital market under any order or
directions made by SEBI or any other regulatory authority.

REMUNERATION/COMPENSATION OF DIRECTORS

Except as mentioned below, no other current Directors have received remuneration during the last
financial year ended on March 31, 2016

Name of Director Amount (Rs. In Lakhs)

Purvi Patel 15.51
Vijay Advani 16.76
Ketan Patel 31.28

Compensation of our Director:

The compensation payable to our Directors will be governed as per the terms of their appointment and
shall be subject to the provisions of Sections 196, 197 and 203 and any other applicable provisions of
the Companies Act, 2013 the rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force), read with schedule V to the Companies Act, 2013 and
Acrticles of Association of the Company.

Terms and conditions of employment of our Director
A. Purvi Patel

Purvi Patel has been designated as Chairman and Whole Time Director of our Company with effect
from February 28, 2017

Currently her term of appointment as Whole Time Director was authorised vide shareholders
resolution in Extraordinary General Meeting held on February 28, 2017. His current term of
appointment is as under:

Rs. 15.70lakhs per year within the limits prescribed under schedule V of

Remuneration the Companies Act, 2013.

Term of Appointment | Five Years from date of appointment subject liable to retire by rotation.

A. Company's contribution towards provident fund and Company's
contribution towards Superannuation Fund and Annuity Fund to
the extent these either singly or together are not taxable under the
Income-Tax Act, 1961.

Gratuity payable as per the rules of the Company.

Leave encashment at the end of the tenure.

The provision for use of Company’s car with driver for official use.

Company’s telephone at his residence.

Reimbursement of all reasonable expenses including entertainment

expenses incurred bonafide in connection with business of the

Company.

Further, he shall be entitled to reimbursement of actual entertainment,

travelling expenses incurred from time to time to perform his duties as

per the rules of the Company.

Perquisites

nmo o w

B. Vijay Advani
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Vijay Advani has been designated as Managing Director of our Company with effect from February
28, 2017.

Currently his term of appointment as Managing Director was authorised vide shareholders resolution
in Extraordinary General Meeting held on February 28, 2017 His current term of appointment is as
under:

Remuneration Rs. 24.82 per year within the limits prescribed under schedule V of the
Companies Act, 2013.

Term of Appointment Five Years from date of appointment subject liable to retire by rotation.

Perquisites A. Company's contribution towards provident fund and Company's

contribution towards Superannuation Fund and Annuity Fund to
the extent these either singly or together are not taxable under the
Income-Tax Act, 1961.

Gratuity payable as per the rules of the Company.

Leave encashment at the end of the tenure.

The provision for use of Company’s car with driver for official
use.

Company’s telephone at his residence.

Reimbursement of all reasonable expenses including entertainment
expenses incurred bonafide in connection with business of the
Company.

Further, he shall be entitled to reimbursement of actual entertainment,
travelling expenses incurred from time to time to perform his duties as
per the rules of the Company.

OOw

mm

OTHER CONFIRMATIONS

As on the date of this Prospectus:

1. There is no contingent or deferred compensation payable to any Director, Whole Time
Director which has accrued for this year and payable in current or any future period.

2. No compensation was paid to any Director and Whole Time pursuant to bonus or profit
sharing plan.

SHAREHOLDING OF OUR DIRECTORS IN OUR COMPANY

As per the Articles of Association of our Company, a Director is not required to hold any qualification
shares. Except as stated below no other directors have shareholding of our Company.

The following table details the shareholding of our Directors as on the date of this Prospectus:

(o)
Name of the No. of Equity % of Pre Issue 20 OF Post lssue

: . : Equity Share
Director Shares Equity Share Capital Capital

1. Purvi Patel 29,600 0.74% 0.51%

2. Vijay Advani 200 0.01% Negligible

3. Ketan Patel 39,69,760 99.24% 68.10%

INTERESTS OF DIRECTORS

Interest in promotion of our Company

Our directors, Ketan Patel, Vijay Advani and Purvi Patel are interested in the promotion of the
Company to the extent of the equity shares held by them and other distributions in respect of the
aforesaid Equity Shares. For further details please refer chapter titled “Our Promoter & Promoter
Group” and heading titled “Financial Statements as Restated” beginning on Page 162 and 173
respectively of this Prospectus.
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Interest in the property of our Company

Our Directors do not have any other interest in any property acquired by our Company in a period of
two years before filing of this Prospectus or proposed to be acquired by us as on date of filing the of
thisProspectus.

Interest as member of our Company

As on date of this Prospectus, our Directors together hold 39,99,560 Equity Shares in our Company
i.e. 99.98%of the pre Issue paid up Equity Share capital of our Company. Therefore, our Directors are
interested to the extent of their respective shareholding, dividend declared and other distributions, if
any, by our Company.

Interest as a creditor of our Company

As on the date of this Prospectus, our Company has availed loans from the Directors of our Company.
For further details, refer to chapter titled “Financial Indebtedness” and section titled “Related Party
Transactions” beginning on page 217 and 171 of this Prospectus.

Interest as Director of our Company

Except as stated above and in the chapters titled “Financial Statements as Restated” and “Capital
Structure” beginning on pages 173 and 64 of this Prospectus our Directors, may deemed to be
interested to the extent of remuneration and/or reimbursement of expenses payable to them for
services rendered to us in accordance with the provisions of the Companies Act and in terms of
agreements entered into with our Company, if any and AOA of our Company.

Interest as Key Managerial Personnel of our Company

Purvi Patel, Whole Time Directorof the Company, Vijay Advani,Managing Director and are Key
Managerial Personnel of the Company and may deemed to be interested to the extent of remuneration,
reimbursement of expenses payable to them for services rendered to us in accordance with the
provisions of the Companies Act and in terms of agreement entered into with our Company, if any
and AOA of our Company. For further details, please refer details mentioned in “Related Party
Transactions”’ beginning on page 171 of this Prospectus.

Interest in transactions involving acquisition of land

Our Directors are not currently interested in any transaction with our Company involving acquisition
of land. Except as stated/referred to in the heading titled “Land and Property” in the chapter “Our
Business” beginning on page 121 of the Prospectus, our Directors have not entered into any contract,
agreement or arrangements in relation to acquisition of property, since incorporation in which the
Directors are interested directly or indirectly and no payments have been made to them in respect of
these contracts, agreements or arrangements or are proposed to be made to them.

Other Indirect Interest

Except as stated in “Financial Statements as Restated” beginning on page 173 of this Prospectus,
none of our sundry debtors or beneficiaries of loans and advances are related to our Directors.

Interest in the Business of Our Company

Save and except as stated otherwise in “Related Party Transactions” in the chapter titled “Financial
Statements as Restated” beginning on page 171 of this Prospectus, our Directors do not have any
other interests in our Company as on the date of this Prospectus.

SHAREHOLDING OF DIRECTORS IN SUBSIDIARIES AND ASSOCIATE COMPANIES

Our Company does not have any Associate Company or Subsidiary Company as on date of filing the
Prospectus of the Company.

CHANGES IN OUR BOARD OF DIRECTORS DURING THE LAST THREE YEARS
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Following are the changes in directors of our Company in last three years prior to the date of this
Prospectus.

Date ofevent  Nature of event
Purvi Patel January 31, 2017 | Director Appointment as Director
. . Additional Appointment as Additional
Vivek Jain January 31, 2017 Independent Director | Independent Director
Pivush Shah February 28, | Additional Appointment as Additional
y 2017 Independent Director | Independent Director
Mandar Joshi February 28, | Additional Appointment as Additional
2017 Independent Director | Independent Director
PurVi Patel February 28, | Chairman and Whole | Designated as Chairman and
2017 Time Director Whole Time Director
.. . February 28, - - Designated as Managing
Vijay Advani 2017 Managing Director Director
Nitin Jain March 15, 2017 | Independent Director Rggularlzed as Independent
Director
Piyush Shah March 15, 2017 | Independent Director ER)?I%L::[[{:I)r:ZGd as Independent
Mandar Joshi March 15, 2017 | Independent Director g??eliltirrlzw as Independent

BORROWING POWERS OF THE BOARD

Pursuant to a special resolution passed at Extraordinary General Meeting of our Company held on
February 18, 2017, consent of the members of our Company was accorded to the Board of Directors
of our Company pursuant to Section 180(1)(c) of the Companies Act, 2013 for borrowing, from time
to time, any sum or sums of money at its discretion on such terms and conditions as the Board may
deem fit and appropriate, notwithstanding that the money to be borrowed together with the money
already borrowed by our Company from the financial institutions, Company’s banker’s, firms, bodies
corporate and/or from any other person or persons whether by way of loan, advances, deposits, bill
discounting, issue of debentures, bonds or any financial instruments or otherwise and whether secured
or unsecured, borrowed by our Company and outstanding at any one time shall not exceed the sum of
Rs. 500.00 lakhs.

CORPORATE GOVERNANCE

In addition to the applicable provisions of the Companies Act, 2013 with respect to corporate
governance, provisions of the SEBI Listing Regulations will also be complied to the extent applicable
to our Company immediately upon the listing of the Equity Shares on the Stock Exchange.

Our Company stands committed to good corporate governance practices based on the principles such
as accountability, transparency in dealings with our stakeholders, emphasis on communication and
transparent reporting. We have complied with the requirements of the applicable regulations,
including Regulations, in respect of corporate governance including constitution of the Board and
Committees thereof. The corporate governance framework is based on an effective independent
Board, the Board’s supervisory role from the executive management team and constitution of the
Board Committees, as required under law.

The Board functions either as a full Board or through various committees constituted to oversee
specific operational areas.

Currently our Board has six directors out of which two are Independent Directors. The constitution of
our Board is in compliance with section 149 of the Companies Act, 2013.

The following committees have been formed in compliance with the corporate governance
norms:
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A. Audit Committee

B. Stakeholders Relationship Committee

C. Nomination and Remuneration Committee
A) Audit Committee

Our Company has constituted an audit committee (*'Audit Committee'"), as per section 177 of the
Companies Act, 2013 vide resolution passed at the meeting of the Board of Directors held on
February 28, 2017.

The terms of reference of Audit Committee adheres to the requirements of Regulation 18 of the
Listing Regulation, proposed to be entered into with the Stock Exchange in due course. The
committee presently comprises the following three (3) directors:

Name of the Director ' Status Nature of Directorship
Vivek Jain Chairman Independent Director
Piyush Shah Member Independent Director
Mandar Joshi Member Non-Executive Director

The Company Secretary and Compliance Officer of the Company would act as the Secretary to
the Audit Committee.

The Audit Committee shall have following powers:
a. To investigate any activity within its terms of reference,
b. To seek information from any employee
c. To obtain outside legal or other professional advice, and
d. To secure attendance of outsiders with relevant expertise if it considers necessary.

The Audit Committee shall mandatorily review the following information:

a. Management discussion and analysis of financial condition and results of operations;

b. Statement of significant related party transactions (as defined by the audit committee),
submitted by management;

c. Management letters / letters of internal control weaknesses issued by the statutory
auditors;

d. Internal audit reports relating to internal control weaknesses; and

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

The recommendations of the Audit Committee on any matter relating to financial management,
including the audit report, are binding on the Board. If the Board is not in agreement with the
recommendations of the Committee, reasons for disagreement shall have to be incorporated in
the minutes of the Board Meeting and the same has to be communicated to the shareholders. The
Chairman of the Audit committee has to attend the Annual General Meetings of the Company to
provide clarifications on matters relating to the audit.

The role of the Audit Committee not limited to but includes:

1. Oversight of the Company's financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible.

2. Recommending to the Board, the appointment, re-appointment and, if required, the
replacement or removal of the statutory auditor and the fixation of audit fees.

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 before submission to the
board for approval, with particular reference to:
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i. 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,;

ii. Changes, if any, in accounting policies and practices and reasons for the same;

iii. Major accounting entries involving estimates based on the exercise of judgment by
management;

iv. Significant adjustments made in the financial statements arising out of audit
findings;

v. Compliance with listing and other legal requirements relating to financial
statements;

vi. Disclosure of any related party transactions;
vii. Qualifications in the draft audit report.

Reviewing, with the management, the half yearly financial statements before submission to
the board for approval.

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

Review and monitor the auditor’s independence, performance and effectiveness of audit
process.

Approval or any subsequent modification of transactions of the company with related
parties;

Scrutiny of inter-corporate loans and investments;
Valuation of undertakings or assets of the company, wherever it is necessary;
Evaluation of internal financial controls and risk management systems;

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

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

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

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

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

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

To oversee and review the functioning of the vigil mechanism which shall provide for
adequate safeguards against victimization of employees and directors who avail of the
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vigil mechanism and also provide for direct access to the Chairperson of the Audit
Committee in appropriate and exceptional cases.

19. Call for comments of the auditors about internal control systems, scope of audit including
the observations of the auditor and review of the financial statements before submission to
the Board:;

20. Approval of appointment of CFO (i.e., the whole-time Finance Director or any other
person heading the finance function or discharging that function) after assessing the
qualifications, experience & background, etc. of the candidate.

21. To investigate any other matters referred to by the Board of Directors;

22. Carrying out any other function as is mentioned in the terms of reference of the Audit
Committee.

Explanation (i): The term "related party transactions" shall have the same meaning as contained in the
Accounting Standard 18, Related Party Transactions, issued by The Institute of Chartered
Accountants of India.

Meeting of Audit Committee and relevant Quorum

The audit committee shall meet at least 4 times in a year and not more than one hundred and twenty
days shall elapse between 2 meetings. The quorum shall be either 2 members or one third of the
members of the Audit Committee whichever is greater, but there shall be a minimum of 2 Independent
Directors, who are members, present.

B) Stakeholder’s Relationship Committee

Our Company has constituted a Stakeholders Relationship Committee to redress complaints of the
shareholders. The Committee was constituted vide resolution passed at the meeting of the Board of
Directors held on February 28, 2017.

The Stakeholder’s Relationship Committee comprises the following Directors:

Name of the Director Status Nature of Directorship
Piyush Shah Chairman Independent Director
Mandar Joshi Member Independent Director
Vivek Jain Member Independent Director

The Company Secretary and Compliance Officer of the Company would act as the Secretary to the
Stakeholder’s Relationship Committee.

The Stakeholders Relationship Committee shall oversee all matters pertaining to investors of our
Company. The terms of reference of the Stakeholders Relationship Committeeinclude the following:

1. Efficient transfer of shares; including review of cases for refusal of transfer / transmission of
shares and debentures;

2. Redressal of shareholder’s/investor’s complaints;

w

Reviewing on a periodic basis the approval/refusal of transfer or transmission of shares,
debentures or any other securities;

Issue of duplicate certificates and new certificates on split/consolidation/renewal;
Allotment and listing of shares;

Reference to statutory and regulatory authorities regarding investor grievances; and

N o g &

To otherwise ensure proper and timely attendance and redressal of investor queries and
grievances;
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8. Any other power specifically assigned by the Board of Directors of the Company
Quorum for Stakeholders Relationship Committee

The quorum necessary for a meeting of the Stakeholders Relationship Committeeshall be 2 members
or one third of the members, whichever is greater.

C) Nomination and Remuneration Committee

Our Company has constituted a Nomination and Remuneration Committee in accordance section 178
of Companies Act 2013. The constitution of the Nomination and Remuneration Compensation
committee was approved by a Meeting of the Board of Directors held on February 28, 2017. The said
committee is comprised as under:

The Nomination and Remuneration Committee comprises the following Directors:

Name of the Director Status Nature of Directorship
Mandar Joshi Chairman Independent Director
Vivek Jain Member Independent Director
Piyush Shah Member Independent Director

The Company Secretary and Compliance Officer of the Company would act as the Secretary to the
Nomination and Remuneration Committee.

The terms of reference of theNomination and Compensation Committee are:

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

b. Formulation of criteria for evaluation of Independent Directors and the Board,;
¢. Devising a policy on Board diversity;

d. Identifying persons who are qualified to become directors and who may be appointed in senior
management in accordance with the criteria laid down, and recommend to the Board of Directors
their appointment and removal and shall carry out evaluation of every director’s performance;

e. Determining, reviewing and recommending to the Board, the remuneration of the Company’s
Managing/ Joint Managing / Deputy Managing / Whole time / Executive Director(s), including
all elements of remuneration package;

f. To ensure that the relationship of remuneration to perform is clear and meets appropriate
performance benchmarks.

g. Formulating, implementing, supervising and administering the terms and conditions of the
Employee Stock Option Scheme, Employee Stock Purchase Scheme, whether present or
prospective, pursuant to the applicable statutory/regulatory guidelines;

h. Carrying out any other functions as authorized by the Board from time to time or as enforced by
statutory/regulatory authorities

Quorum for Nomination and Remuneration Committee

The quorum necessary for a meeting of the Remuneration Committee shall be 2 members or one third
of the members, whichever is greater.

Policy on Disclosures and Internal Procedure for Prevention of Insider Trading

The provisions of Regulation 9(1) of the SEBI (Prohibition of Insider Trading) Regulations, 2015 will
be applicable to our Company immediately upon the listing of its Equity Shares on the Emerge
Platform of National Stock Exchange Limited. We shall comply with the requirements of the SEBI
(Prohibition of Insider Trading) Regulations, 2015 on listing of Equity Shares on stock exchanges.
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Further, Board of Directors at their meeting held on February 28, 2017 have formulated and adopted
the code of conduct to regulate, monitor and report trading by its employees and other connected
persons.

Tejas Doshi, Company Secretary & Compliance Officer will be responsible for setting forth policies,
procedures, monitoring and adherence to the rules for the preservation of price sensitive information
and the implementation of the Code of Conduct under the overall supervision of the board.

ORGANIZATIONAL STRUCTURE

Purvi Patel

Ketan Patel

Ansuya . . . Upendra

KEY MANAGERIAL PERSONNEL

Our Company is managed by our Board of Directors, assisted by qualified and experienced
professionals, who are permanent employees of our Company. Below are the details of the Key
Managerial Personnel of our Company.

i. Purvi Patel, Chairman and Whole Time Director

Purvi Patel, aged 46 years, is the Whole Time Director of our Company. She has been designated
as Chairman and Whole Time Director of our Company with effect from February 28, 2017. She
holds Diploma in Pharmacy. She also has various certificates in software programming,
including DTP.Her responsibilities include looking after human resource and finance. She has
been the backbone and an integral part of the Company.

ii. Vijay Advani, Managing Director

Vijay Advani, aged 53 years, is the Managing Director of our Company. He has been designated
as Whole Time Director of our Company with effect from February 28, 2017. He holds a degree
in Bachelor of Commerce from University of Bombay. Under his supervision many brands have
been prosperous previously which had no presence in India He was able to drive various IT
brands, which were new entrants in Indian market, to a great success. His expertise lies in
business planning & execution and key account management. He has an experience of about
more than 10 years in Value Added Distributors Industry.

iii. AnsuyaPrasad Purohit, Chief Financial Officer

Ansuya Purohit, aged 58 years, has been appointed as the Chief Financial Officer of our
Company w.e.f.February 28, 2017.He has done L.L.B. (Taxation) from Garhwal University. He
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possesses relationship management skills with abilities in liasoning with Government bodies
&banks for ensuring statutory compliances & smooth business operations. He looks after the
administration and finance operation of the Company.

iv. Tejas Doshi, Company Secretary & Compliance Officer

Tejas Doshi, aged 28 years has been appointed as the Company Secretary and Compliance
officer of our Company with effect from February 28, 2017. He has completed his Bachelor of
Commerce. He is a Company Secretary by qualification and member of Institute of Company
Secretaries of India. He looks after the legal and compliance Department of the Company.

<

Mitesh Shah, Assistant General Manager-Finance

Mitesh Shah, aged 41 years, has been appointed as the Assistant General Manager-Finance of our
Company.He is a Commerce graduate from Mumbai University. He has total experience of more
than 18 years. Currently he looks after entire Finance Department as AGM-Finance. Over the
years he has contributed to the company’s success in terms of arranging Bank Finance, having
good relation with Bankers & Vendors and Managing Accounts & Finance Team for timely
payment of all statutory compliances.

vi.  Amol Patil

Amol Patil is the Head -Product Team of our Company. Prior to joining our Company, he was
associated with Compunics Technologies LLC — Dubai. He took over as head of product team of
the Company in the year April 2015 and takes care of the entire products division.

vii. Upendra Singh
Upendra Singh is the National Sales Manager- Sales & Marketing, and is associated with the
Company since February 2011. He is the head of the Sales Department and drives channel &
corporate sales across the country.

RELATIONSHIP BETWEEN KEY MANAGERIAL PERSONNEL

None of the key managerial personnel are related to the each other within the meaning of Section 2
(77) of the Companies Act, 2013. All of Key Managerial Personnel are permanent employees of our
Company.

RELATIONSHIP OF DIRECTORS AND PROMOTERS WITH KEY MANAGERIAL
PERSONNEL

Except as mentioned below, none of the key managerial personnel are related to the directors of our
company within the meaning of Section 2(77) of the Companies Act, 2013.

Director and Promoter  Key Managerial Personnel Relation
Ketan Patel Purvi Patel Husband- wife

ARRANGEMENTS AND UNDERSTANDING WITH MAJOR SHAREHOLDERS

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

SHAREHOLDING OF THE KEY MANAGERIAL PERSONNEL

Except as disclosed below, none of the Key Managerial Personnel hold any Equity Shares of our
Company as on the date of this Prospectus.

Name of Shareholder No. of Shares held % of Shares held
1. Purvi Patel 29,600 0.74%
2. Vijay Advani 100 0.01%
3. Ansuya Purohit 20 Negligible
4. Mitesh Shah 20 Negligible
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BONUS OR PROFIT SHARING PLAN OF THE KEY MANAGERIAL PERSONNEL

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

CONTINGENT AND DEFERRED COMPENSATION PAYABLE TO KEY MANAGERIAL
PERSONNEL

None of our Key Managerial Personnel has received or is entitled to any contingent or deferred
compensation.

LOANS TO KEY MANAGERIAL PERSONNEL

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

INTEREST OF KEY MANAGERIAL PERSONNEL

The Key Managerial Personnel of our Company have interest in our Company to the extent of the
remuneration or benefits to which they are entitled to as per their terms of appointment and
reimbursement of expenses incurred by them during the ordinary course of business and to the extent
of Equity Shares held by them in our Company, if any and dividends payable thereon, if any.

Except as disclosed in this Prospectus, none of our key managerial personnel have been paid any
consideration of any nature from our Company, other than their remuneration.

Except as stated in the heading titled “Related Party Transactions” under the Section titled “Financial
Statements as Restated” beginning on page 173 of this Prospectus and described herein above, our
key managerial personnel do not have any other interest in the business of our Company.

CHANGES IN KEY MANAGERIAL PERSONNEL IN THE LAST THREE YEARS

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

Name of

Managerial Designation Date of Event Reason
Personnel

Chairman and Whole Designated as

Purvi Patel . . February 28, 2017 Chairman and Whole
Time Director . :
Time Director
" . . . Designated as Whole
Vijay Advani Managing Director February 28, 2017 Time Director

Ansuya Prasad Appointment as Chief

Chief Financial Officer February 28, 2017

Purohit Financial Officer
. . Company Secretary and Appointment as
Tejas Doshi February 28, 2017 | Company Secretary and

Compliance Officer

Compliance Officer

Other than the above changes, there have been no changes to the key managerial personnel of our
Company that are not in the normal course of employment.

ESOP/ESPS SCHEME TO EMPLOYEES

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

Except as disclosed in the heading titled “Related Party Transactions” in the section titled “Financial
Statements” beginning on page 1730f this Prospectus, no amount or benefit has been paid or given
within the three preceding years or is intended to be paid or given to any of our officers except the
normal remuneration for services rendered as officers or employees.
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OUR PROMOTER AND PROMOTER GROUP

OUR PROMOTER

Our Company is promoted by Ketan Patel. As on date of this Prospectus, our promoter holds, in
aggregate 39,69,760 Equity Shares representing 99.24% of the pre-issue paid up Capital of our
Company.

Brief profile of our Promoter is as under:

Ketan Patel, Promoter and Director

Ketan Patel aged 46 years, is the Promoter and Director of our
Company. He has been the Director of the Company since
incorporation and is also one of the subscribers of MOA of our
Company. He holds a diploma in Computer Technology from Board
of Technical Examinations, Maharashtra State and degree in
Management Programme for Entrepreneurs and Family Businesses
from Indian Institute of Management, Bangalore. He has an
experience of about more than 18 years in Value Added Distribution
industry.

Passport No: 23992925
Driving License: MHO02 20070106282
Voters ID: KDD3269032

Address: B/801, Pratap Heritage, L.T. Road, Opp. Savarkar Garden,
Borivali West, Mumbai- 400092, Maharashtra, India

Firms and Ventures promoted: 1) Bittech Services, 2) Creative
Developers,3) Hanware Reality, 4) Creative Developer, 5) Darshan
Buildtech, 6) Lotus Properties, 7) Creative Alliance, 8) Click
Retail Private Limited, 9) Cosdec Informatics Private Limited, 10)
Secure Connection Private Limited

DECLARATION

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

INTEREST OF PROMOTER

Our Promoter is interested in our Company to the extent that he has promoted our Company and to
the extent of his shareholding and the dividend receivable, if any and other distributions in respect of
the Equity Shares held by him. For details regarding shareholding of our promoter in our Company,
please refer “Capital Structure” on page 64 of this Prospectus.

Our Promoter may also be deemed to be interested in our Company to the extent of his shareholding
in our Group Companies with which our Company transacts during the course of its operations.

Our Promoter is the Promoter and Director